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Memorandum# G. Allen 

CONFIDENTIAL PRIVATE PLACEMENT MEMORANDUM 

Tri-Core Mexico Land Development, LLC 
An Arizona Limited Liability Company 

$3,500,000 

$5,000 per Promissory Note (Unit) 
MINIMUM PURCHASE - 1 Promissory Note 

80% Annual Rate of Return, Paid At Maturity 
Maturity Date: 24 months 

Redemption at Maturity - $16,200 per Unit 

Tri-Core Mexico Land Development, LLC, an Arizona Limited Liability Corporation (hereinafter 
referred to as the “COMPANY”), is offering by means of this Confidential Private Placement 
Memorandum a maximum of Seven Hundred (700) Secured Promissory Notes (“Notes”) at an 
offering price of Five Thousand ($5,000) Dollars per Note, for a maximum total of Three Million and 
Five Hundred Thousand Dollars ($3,500,000), to qualified investors who meet the Investor Suitability 
Requirements set forth herein (see “INVESTOR SUITABILITY REQUIREMENTS”). Each Investor 
must agree to purchase the Notes, as a lender to the Company, for investment purposes only, and 
execute a Subscription Agreement in the form contained in the accompanying Subscription Booklet 
(see “TERMS OF THE OFFERING”). 

THESE SECURITIES ARE SPECULATIVE AND INVESTMENT 
IN THE NOTES INVOLVES A DEGREE OF RISK 

(SEE “RISK FACTORS”) 

Offering Price Selling Proceeds 
Commissions to Company 

Per Unit 
Maximum Units 

$5,000 $500 $4,500 
$3,500,000 $350,000 $3,150,000 

TRI-CORE MEXICO LAND DEVELOPMENT, LLC 
8840 E. Chaparral Road, Suite 150 

Scottsd a le, A 2  85250 
Telephone: (480) 356-3200 
Facsimile: (480) 346-3201 

The date of this Private Placement Memorandum is May 1,2007 

Tri-Core Business Development LLC - (877) 527-6698 
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Memorandum”) is submitted to 

others without the p Core Mexico Land Development, LLC 
(“Company”). If the re 
will promptly return all 

__ 
- - DISCLAIMERS 

FFERED HEREBY IN THIS OFFERING MEMORANDUM HAVE NOT 
WITH, OR APPROVED, BY THE UNITED STATES SECURITIES 

ISSION, NOR HAVE SUCH NOTES OR THIS MEMORANDUM 
REVIEWED BY THE ATTORNEY GENERAL OF ANY STATE OR 
ULATORY AUTHORITY OF ANY STATE. THIS OFFERING IS 
PTION FROM SUCH REGISTRATION AS SET FORTH IN §4(2) 

LATION D OF THE SECURITIES ACT OF 1933, AS AMENDED. 

THE INVESTMENT DESCRIBED IN THIS MEMORANDUM INVOLVES RISKS, AND 
IS OFFERED ONLY TO INDIVIDUALS WHO CAN AFFORD TO ASSUME SUCH RISK FOR 
AN INDEFINITE PERIOD OF TIME AND WHO AGREE TO PURCHASE THE NOTES ONLY 
FOR INVESTMENT PURPOSES AND NOT WITH A VIEW TOWARD THE TRANSFER, 
RESALE, EXCHANGE OR FURTHER DISTRIBUTION THEREOF. THERE WILL BE NO 
PUBLIC MARKET FOR THE NOTES ISSUED PURSUANT TO THIS OFFERING 
MEMORANDUM. THE RESALE OF THE NOTES IS LIMITED BY FEDERAL AND STATE 
SECURITIES LAWS AND IT IS THEREFORE RECOMMENDED THAT EACH POTENTIAL 
INVESTOR SEEK COUNSEL SHOULD THEY DESIRE MORE INFORMATION. 
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I 

THE PRICE OF THE NOTES AS DESCRIBED IN THIS OFFERING 
MEMORANDUM HAS BEEN ARBITRARILY DETERMINED BY THE SPONSORS OF THIS 
INVESTMENT, AND EACH PROSPECTIVE INVESTOR SHOULD MAKE AN 
INDEPENDENT EVALUATION OF THE FAIRNESS OF SUCH PRICE UNDER ALL THE 
CIRCUMSTANCES AS DESCRIBED IN THE ATTACHED OFFERING MEMORANDUM. 

NO PERSON IS AUTHORIZED TO GIVE ANY INFORMATION OR MAKE ANY 
REPRESENTATION IN CONNECTION WTH THIS MEMORANDUM, EXCEPT SUCH 
INFORMATION AS IS CONTAINED OR REFERENCED IN THIS MEMORANDUM. ONLY 

BE RELIED UPON AS HAVING BEEN MADE BY THE 
INVESTORS WHO HAVE QUESTIONS CONCERNING TH 
OF THIS PRIVATE OFFERING MEMORANDUM OR 
INFORMATION OR DOCUMENTATION TO VERIFY THE I 
HEREIN SHOULD CONTACT THE COMPANY. 
CONTAINED IN THIS PRIVATE OFFERING MEMO 
MUST BE VIEVVED ONLY AS ESTIMATES. 
CONTAINED IN THIS MEMO 
COMPANY BELIEVES TO B 
COMPANY MAY DEPEND 
COMPANY. NO ASSURANCE CAN B 
PERFORMANCE WILL MATCH ITS I 

... 
111 
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1. SUMMARY OF THE OFFERING 

THE FOLLOWNG SUMMARY IS QUALIFIED IN ITS ENTIRETY BY MORE DETAILED 
INFORMATION THAT MAY APPEAR ELSEWHERE IN THIS PRIVATE PLACEMENT 
MEMORANDUM. EACH PROSPECTIVE INVESTOR IS URGED TO READ THIS 
PRIVATE OFFERING MEMORANDUM IN ITS ENTIRETY. 

Acquisition and Development. 

maturity, with a maturity date of twenty-four (2 

None of the Notes are convertible type of equity, in the 

ompany (see “TERMS OF THE 

axirnum of Three Million Five Hundred 

0 F F E R I N G”) . 

’I ’ 
2. THECOM 

d, pevelopment, LLC (the “Company”) was formed on May 1, 
imited Liability Company. At the date of this offering, One 

of the Company’s Membership Units were authorized, issued, and 
pany is in the business of construction management, land 

acquisition, and development. 

2.1 OPERATIONS 

The Company is in the business of construction management, land acquisition, and 
development, specializing in beach front properties along the coast of upper Sonora. 
SEE “EXHIBIT D - BUSINESS PLAN.” 

2.2 BUSINESS PLAN 
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Tri-Core Mexico Land Development's Business Plan, included as Exhibit D of this 
Memorandum, and was prepared by the Company using assumptions set forth in the 
Business Plan, including several forward looking statements. Each prospective investor 
should carefully review the Business Plan before purchasing Notes. Management 
makes no representations as to the accuracy or achievability of the underlying 
assumptions and projected results contained herein. 

3. MANAGEMENT 

3.1 LLC MANAGERS 

The success of the company is dependent 
existing management. At the present time, thr 
the management of the Company: 

James L. Stevens - Principal and Plan4 

Mr. Stevens has been involved in re 
salesperson at 18 and a broker at 2 
his Father subdividing land 
resort also in Michigan wit 
Construction Division of IB 
leasing and doing 
uses for them. 

r IBM and buying land for office and other 

in the Appraisal Institute) in 1976, started his 
with a 700+ condominium marina and 250+ 

s serving the Chicago market. For this project, he was 
tion manager, and operating partner. This project was 
h sales in excess of $60,000,000. 

in developments in Michigan, Florida, and most recently in 
with two projects under development. They are a waterfront 

Vince Gibbons - Director of Development and Engineering 
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Mr. Gibbons has over 22 years of civil engineering experience domestically and 
internationally. His expertise encompasses due diligence, master planning, feasibility 
studies, design and contract document preparation for private development, commercial, 
water, transportation, airport, flood control, storm drain, and sewer projects. Additional 
professional skills include total project managementj design build, construction 
management, shop drawing review, inspection, cost estimates, and budget and 

Mexico, and in the countries of Panama 
requirements and criteria of each associat 
has provided him with an extensive base o 
innovative and cost effective solutions for a my 

Mr. Gibbons has owned and operated Tri 
Engineering currently has offices in 
Panama. With a staff of 35 highly q 
Tri-Core Engineering has the abili 
expertise. Mr. Gibbons fun 
endeavors. He and his staff 

individual attention a 

over 9 years. Tri-Core 
Nevada and is registered in 
dividuals and professionals, 

e, Inc. which has been a profitable business since 1997. 

n. His practical work experience as the Director of Construction 
Lending for the Royal Bank of Canada gives him thorough knowledge of construction 
lending and banking operations. Mr. Mogler has a very long reputation for honest 
business practices and fair dealings with all people both personally and professionally. 

The management team may be further developed and expanded with qualified and 
experienced executives, professionals and consultants, as the Company matures 
and grows. 
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4. TERMS OF THE OFFERING 

4.1 GENERAL TERMS OF THE OFFERING 

This Private Offering Memorandum is offering a maximum of Seven Hundred (700) 
Notes at Five Thousand ($5,000) Dollars per Note, for a maximum of Three Million 
Five Hundred Thousand ($3,500,000) Dollars to a select group of Investors who 

REQUIREMENTS). The Company has the authority to sell 
sole discretion. 

4.2 MINIMUM OFFERING AMOUNT - HOLDING ACC; 

The Company has established an Investment H 
into which the offering proceeds will be placed. 
established before such proceeds will be relead? 
by the Company. 

4.3 NONTRANSFERABILITY 

under the Securities Act 

are subsequently registered under the 

ecurities laws. 

red and closed only when a properly completed Subscription 
Agreement (Exhibit A); Note (Exhibit B), and Investor Questionnaire (Exhibit C) 
are submitted by the investing Subscriber or hidher Investor Representatives and 
are received and accepted by the Company. The Subscription Agreement as 
submitted by an investing Subscriber or hidher Investor Representatives shall be 
binding once the Company signs the Subscription Agreement, Note and the funds 
delivered by the potential Investor to the Company with the Subscription Agreement 
has been cleared by the financial institution in which they are deposited by the 
Company. The Notes will be delivered to qualified Investors upon acceptance of 
their subscriptions. All funds collected from investing Subscribers will be deposited 
in a designated account under the control of the Company. Investors subscribing to 
the Notes may not withdraw or revoke their subscriptions at any time prior to 
acceptance by the Company, except as provided by certain state laws, or if more 
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than thirty (30) days have passed after receipt of the Subscription Agreement by the 
Company without the Company accepting the Investor‘s funds and delivering all 
applicable documents to such Investor. The proceeds of this Offering will be used 
only for the purpose set forth in this Private Offering Memorandum (see “USE OF 
PROCEEDS”). 

The Company may close in whole or in part or terminate this Offering under any of 
C r t  the following conditions: Lq - 

Million Five Hundred Thousand ($3,500,000) 

discretion, may extend this Offerinp 

5. PLAN OF DlSTRlBUTl 

5.1 OFFERIN 

The Notes will lenders by Officers and Directors of the 
I ,  pursuant to State and Federal security 

y form of general solicitation or advertising. The 
Directors or other authorized personnel will use their 

Company. These Notes are offered on a “best efforts” 

I begin as of the date of this private Offering Memorandum and will 
pening of such occurrences as defined herein (see “TERMS OF 

5.2 PAYMENTS TO BROKER DEALERS OR INVESTMENT ADVISORS 

The Company has the power to pay fees or commissions to qualified Broker 
Dealers, Registered Investment Advisors or any other person qualified under other 
applicable federal and state security laws. 
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7. USE OF PROCEEDS 

The gross proceeds of the Offering will be a maximum of Three Million Five Hundred 
Thousand ($3,500,000) Dollars. The table below sets forth the use of proceeds for 
both the maximum and minimum offering amounts. 

Applicationi I /  pf Proceeds ' 
1 1  / I / ,  

Offering Expenses (1) $350,0UQ, ' 1 ' lQ.'~p% 
Commissions (2) --$350,000 ' 1 ~ lO.'(!IO% 

(1) mated memorandum preparation, filing, printing, legal, accounting and other fees 
and lated to the Offering 

(2) This Offering is being sold by the officers and directors of the Company, who will not receive 
any compensation for their efforts. No sales fees or commissions will be paid to such officers or 
directors. Notes may be sold by registered brokers or dealers who are members of the NASD 
and who enter into a Participating Dealer Agreement with the Company. Such brokers or dealers 
may receive commissions up to ten percent (10%) of the price of the Notes sold. 
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8. CAPITALIZATION STATEMENT 

8.1 CAPITALIZATION PRIOR TO AND AFTER THE OFFERING 

The following table summarizes the capitalization of the Company prior to, and as 
adjusted to reflect, the issuance and sale of the maximum of Seven Hundred (700) 
Notes or Three Million Five Hundred Thousand ($3,500,000) Dollars. 

Notes 

Membership Units 
$.01 par value, 1,000 Units authorized, 
1000 Units issued and outstanding 

Net Shareholders’ Equity 

TOTAL CAPITALIZATION 

9.1 RESUL 

nt stage company and has not yet commenced its 

CAPITAL RESOURCES 

uidity and capital resources are dependent on its ability to raise 

TRANSACTIONS 

10.1 ARIZONA LIMITED LIABILITY COMPANY 

TRI-CORE MEXICO LAND DEVELOPMENT, LLC is a privately held Arizona 
Limited Liability Company, incorporated on May 1 , 2007. 
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10.2 PRIVATE OFFERING OF NOTES 

The Company is authorized to offer in this private offering, up to Three Million Five 
Hundred Thousand ($3,500,000) Dollars of Notes to selected investors, effective on 
May 1,2007. 

1 I. FIDUCIARY RESPONSIBILITIES OF THE DIRECTORS AND 
OFFICERS OF THE COMPANY 

11.1 GENERAL 

inspect the books and records of 
hours. A Note Holder may be a 
event the Note Holder has suffere 

ring normal business 
half of himself in the 

jurisdiction determines that such indemnification is fair and reasonable under the 
circumstances. 

12. RISK FACTORS 

THIS INVESTMENT INVOLVES A DEGREE OF RISK. AN INDIVIDUAL 
CONTEMPLATING INVESTMENT IN THIS OFFERING SHOULD GIVE CAREFUL 
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CONSIDERATION TO THE ELEMENTS OF THE RISK SUMMARIZED BELOW, AS 
WELL AS THE OTHER RISK FACTORS IDENTIFIED ELSEWHERE IN THIS 
PRIVATE OFFERING MEMORANDUM. 

12.1 FORMATION OF THE COMPANY 

inherent in the creation of a new Company. Unforeseen 
and delays may occur with a new Company. 

12.2 CONTROL BY COMPANY 

Company to continue to elect all the Man 
and affairs. The Note Holders will 

12.3 RELIANCE ON TH 

exclusively by the . The Note Holders do not have the 

e is willing to entrust all aspects of the 

BILITY OF THE NOTES 

he Notes in this offering is limited, and potential investors 
ture of their investment in the offering. It is not expected that 

blic market for the Notes because there will be only a limited 

such registration is available. The offering also contains restrictions on the 
transferability of the Notes. Accordingly, purchasers of Notes will be required to hold 
such Notes to maturity unless otherwise approved by the Company. The Company 
does not intend to register the Notes under the Securities Act of 1933. 

10 
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12.5 CAPITALIZATION OF THE COMPANY 

Prior to this offering, the Company was funded by cash. Independent of the 
amounts raised in this offering the Company does not have any other assets 
available to use to pay principal or interest on the Notes. 

12.6 REGULATIONS 

borrowers. Failure to comply with these laws ma 
and may, in some cases, give consumer borr 

and all applicable 

13. PRINCIPAL SHAREHOLDE 

As of the date of this Offeri 

Todd Mogler (2%), 

e minimum purchase herein of One (1) Note (Five Thousand 
[reading this entire Private Offering Memorandum and by then 
arately bound booklet. This booklet contains identical copies 
ned in the Private Offering Memorandum, including: 

Exhibit A INSTRUCTIONS TO SUBSCRIBERS and SUBSCRIPTION 
AGREEMENT: This contains complete instructions to Subscribers and 
should be read in its entirety by the prospective investor prior to 
investing. The Subscription Agreement must be signed by the 
Investor. 

Exhibit B PROMISSORY NOTE: This Note will be signed by TRI-CORE 
MEXICO LAND DEVELOPMENT, LLC 

Exhibit C INVESTOR QUESTIONNAIRE: This questionnaire requires a 
Subscriber to complete a financial history in order to aid the Company 

11 
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in the determination of the suitability of the Subscriber as a potential 
Investor. This questionnaire must be signed by the Investor. 

Exhibit D Tri-Core Mexico Land Development, LLC Business Plan 

Copies of all the above referenced documents are included with this Private Placement 
Memorandum. For discussion of the actions of the Company upon receipt of a properly 
completed request to invest by a Subscriber, please see “TERMS OF THE OFFERING.” 
Such Investor should include his check made payable Tri-Core Mexico 
LLC, along with the SUBSCRIPTION AGREEMENT, NOTE, 
QUESTIONNAIRE. Delivery of the documents referred to a 
the Company should be addressed to the Company as fo 

15.1 INTRODUCTION 

Potential Investors should 
Investors should rely on 
advisors in making this inv 

15.2 GENERAL 

Investor has the ability to bear the economic risk of this 
has adequate means to provide for his, her, or its current needs 

al contingencies, has no need for liquidity in this investment and 
could afford the complete loss of the investment. 

3. The Investor is acquiring the Note(s) for his, her or its own account for 
investment purposes only and not with a view toward subdivision, resale, 
distribution or fractionalization thereof, or for the account of others, and has 
no present intention of selling or granting any participation in, or otherwise 
distributing, the Note(s). 

4. The Investor’s overall commitment to invest in the Note(s) is not 
disproportionate to his, her, or its net worth and the investment in these 
Note(s) will not cause such overall commitment to become excessive. 

12 
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5. The Investor has read and understands this Private Placement 
Memorandum and all its exhibits. 

15.3 NONACCREDITED INVESTORS 

Up to and including thirty-five (35) investing Subscribers may be accepted by the 
Company as suitable Investors if each such Subscriber has a net worth sufficient to 

Standards.” 

15.4 ACCREDITED INVESTORS 

In addition to satisfying the “General Standard3 
dited Investors” 

hase exceeds One Million 

2. Any natural dividual income in excess of Two 

pouse in excess of Three Hundred 
of those years and has a reasonable 

come level in the current year; 

ned in Section 2(a)(l3) of the Act; any investment 

lopment company, as defined in Section 2(a)(48) of that Act; 

subdivisions, for the benefits of its employees if such plan has total assets in 
excess of Five Million ($5,000,000) Dollars; any employee benefit plan within 
the meaning of the Employee Retirement Income Security Act of 1974, if the 
investment decision is made by a plan fiduciary, (as defined in Section 3(21) 
of such Act, which is either a bank, savings and loan association, insurance 
company or registered investment adviser) or if the employee benefit plan 
has total assets in excess of Five Million ($5,000,000) Dollars if a self- 
directed plan, with investment decisions made solely by persons that are 
accredited investors; 

13 
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I : 

4. 
202(a)(22) of the Investment Advisers Act of 1940); 

Any private business development company (as defined in Section 

5. Any organization described in Section 501(c)(3) of the Internal 
Revenue Code, corporation, Massachusetts or similar business trust, or 
partnership, not formed for the specific purpose of acquiring the securities 

6. Any director, executive officer or ge 
securities being offered or sold, or any dire 
partner of a general partner of that issuer; 

Dollars, not formed for the specific 
whose purchase is directed by a 
506(b)(Z)(ii); and 

8. Any entity in which re Accredited Investors. 

NOTE: Entities (a) which are formed in the Company, or (b) the 

ner must meet the definition of an 

separate subscriber who 

ents referred to in this section represent minimum 

will be carefully reviewed by the Company to determine the suitability of the potential 
Investor in this Offering. The Company may, in its sole discretion, refuse a 
Subscription in this Offering to any potential Investor who does not meet the 
applicable Investor Suitability Requirements or who otherwise appears to be an 
unsuitable Investor in this Offering. The Company will not necessarily review or 
accept a Subscription Agreement in the sequential order in which it is received. The 
Company also has the discretion to maximize the number of Accredited Investors in 
this Offering and, as a result, may accept less than thirty-five (35) Non-accredited 
Investors in this Offering. 

14 

TR I-M LDOOl2 1 2 



16. LITIGATION 

The Company and its Principals have no lawsuits pending, no legal actions pending or 
judgments entered against the Company or it's Principals and, to the best knowledge of the 
Company, no legal actions are contemplated against the Company and/or its Principals. 

17. ADDITIONAL INFORMATION 

Reference materials described in this Private Offer 
inspection at the office of the company during normal 
the Company that all potential Investors are given ful 
consideration in determining whether to purchase th 

forth or other information concerning the Com 
also answer all inquiries from potential lnvesto 

additional information 

not be circulated to Sub sing this Offering. However, potential 

Company concerning atters of interest. 

lE OPERATING RESULTS 

nancial information which may be furnished by the Company 
hich are part of the Company's business plan, are for 

are based upon assumptions made by Management 
ents. There is no assurance that actual events will 
or that factors beyond the control of the Company will not 

forecasts. 

19. GLOSSARY OF TERMS 

The following terms used in this Memorandum shall (unless the context otherwise requires) 
have the following respective meanings: 

15 
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ACCEPTANCE. The acceptance by the Company of a prospective investor’s 
subscription. 

ACCREDITED INVESTORS. Those investors who meet the criteria set forth 
in “INVESTOR SUITABILITY REQUIREMENTS.” 

BROKER-DEALER. A person or firm licensed with the NASD, the SEC and 

purpose. 

COMPANY. Refers to TRI-CORE MEXICO 
an Arizona Limited Liability Company. 

service watchdog to make 
followed for the Investor‘s p 

NOTES. A Five T estment consisting of one (1) 
CO LAND DEVELOPMENT, 

those of the SEC are 

. A federal act regulated and 
the Securities Act of 1933 and 

holders’ holding of securities; controls on the resale of such securities; 

SECURITIES AND EXCHANGE COMMISSION (SEC). An independent 
United States government regulatory and enforcement agency which 
supervises investment trading activities and registers companies and those 
securities which fall under its jurisdiction. The SEC also administers statutes 
to enforce disclosure requirements that were designed to protect investors in 
securities offerings. 

16 
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SUBSCRIPTION DOCUMENTS. Consists of the Note, Subscription 
Agreement, Investor Questionnaire, and a check as payment for the Note(s) 
to be purchased submitted by each prospective Investor to the Company. 

TERMINATION DATE. The earlier to occur of the date on which all Notes 
are sold or May 01 , 2009. 

(The 
+:- I 

I /  

17 
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Print Name of Subscriber: Greaow Dennis Allen 

Amount Loaned: $5,000.00 

Number of Notes: One (1 I 

Tri-Core Mexico Land Development, LLC 

SUBSCRIPTION DOCUMENTS 

OFFERING OF A MAXIMUM OF SEVEN HUNDRED (700) SECURED PROMISSORY 
NOTES 

FIVE THOUSAND ($5,000) DOLLARS PER NOTE 

May 1 , 2007 

SUBSCRI PTlON INSTRUCTIONS 
(please read carefully) 

B1 
Exhibit B 
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Each subscriber for the Secured Promissory Notes, Five Thousand ($5,000) 
Dollars per Note (the “Notes”) of Tri-Core Mexico Land Development, LLC, an Arizona 
Limited Liability Company (“the Company”), must complete and execute the 
Subscription Documents in accordance with the instructions set forth below. The 
completed documents should be sent to Tri-Core Mexico Land Development, LLC, 8840 
E. Chaparral Road, Suite 150, Scottsdale, AZ 85250. 

Payment for the 
enclosed with th 

I. These Subscription Documents contain all of the 
purchase the Notes. This material is arranged in 

0 Subscription Agreement 
0 Promissory Note 

11. All investors must complete in nd sign the Subscription 

Ill 

Documents where appropriate. 

Payment for the Notes mu 

mber of Notes purchased (at Five 
per Note), to Tri-Core Business 

. Your check should be enclosed with 

s received from subscribers will be placed in a 

iivinimum offering amount has been reached the funds will 
be transferred to the Company’s operating account and will 
be available for use. 

I 

. ..... . 

IV SPECIAL INSTRUCTIONS 

FOR CORPORATIONS. Include copy of Board resolution designating the 
corporate officer authorized to sign on behalf of the corporation, a Board 
resolution authorizing the investment, and financial statements. 

FOR PARTNERSHIPS. Provide a complete copy of the partnership agreement, 
questionnaire, and financial statements for each General Partner. 

FOR TRUSTS. Provide a complete copy of the instruments or agreements 
creating the trust, as amended to date. 

B3 Exhibit B 
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Print Name of Subscriber: Grenorv Dennis Alien 

Amount Loaned: $5,000.00 

Number of Notes: One (I) 

Subscription Agreement 

To: Tri-Core Mexico Land Development, LLC 
8840 E. Chaparral Road 
Suite 150 
Scottsdale, AZ 85250 

Gentlemen: 

1. Subscription. The un for One (1) Note of 
Tri-Core Mexico Land Development, ona Limited Liability 
Company, and agrees to loan to 
for an aggregate loan of $5,000. the terms and subject to 

Placement Memorandum (“Pri randurn”) dated May 1, 2007 
therewith, and all supplements, 

if any, related to this o loan is Five Thousand ($5,000) Dollars, 
but the Company has fractional Notes for loans less than the 
minimum. 

ompany is offering a maximum of Seven Hundred 
0) Dollars per Note, with a minimum subscription of 

maximum aggregate loan to the Company from this 
e Hundred Thousand ($3,500,000) Dollars. The 

rities Act of 1933 (the “Act”), specifically Rule 506 promulgated 
under certain other laws, including the securities law of certain 

states. 

3. Documents to Be Delivered. The undersigned is delivering to the 
Company executed copies of this Subscription Agreement (the “Agreement”), the 
Note(s), Offeree Questionnaire, and all other applicable exhibits and documents (the 
“Subscription Documents”). The Subscription Documents should be delivered to Tri- 
Core Mexico Land Development, LLC, at 8840 E. Chaparral Road, Suite 150, 
Scottsdale, AZ 85250. The undersigned understands and agrees that he or it will not 
become a ”Holder” of the Note(s) and the Company shall not become a “Maker” of the 
Note(s) unless and until the Agreement and Note(s) are executed by the Company. 
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4. Making of Loan Amount. The undersigned, simultaneously with the 
delivery of the Subscription Documents to the Company, hereby tenders to the 
Company the Loan Amount by check made payable to the order of Tri-Core 
Business Development, LLC in the amount indicated above. 

5. Acceptance or Rejection of Subscription. The undersigned 
understands and agrees that the Company reserves the right, exercisable in its sole 
discretion, to accept or reject any subscription, in whole or in part, for any reason and 

racticable as to 

ompany has not accepted the 
gned may withdraw his or its 

up until such time that the 

f the maximum offering subscription amount of Three 
Thousand ($3,500,000) Dollars 

te of this Private Placement Memorandum; or on such later 
not exceeding thirty (30) days thereafter to which the Company, in its 
discretion, may extend this Offering. 

7. Closing of the Loan. The Note(s) subscribed for herein shall not be 
deemed made by the Company or held by the undersigned until this Agreement and the 
Note(s) have been countersigned by the Company, and until the funds delivered by the 
undersigned to the Company with the Subscription Documents have been deposited in 
the Holding Account and have been cleared by the applicable bank of the Company (the 
“Effective Date”). Upon the Effective Date, (a) the undersigned shall have loaned to the 
Company the Loan Amount, (b) the undersigned shall become the Holder and the 
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Company shall become the Maker of the Note(s) subscribed for by the undersigned, 
and (c) both the undersigned and the Company shall be bound by the terms of the 
Private Placement Memorandum and the Subscription Documents and any other 
undertakings described herein. 

8. Representations and Warranties. 

(a) The Company hereby represents and warrants as follows: 

(i) The Company is a Limited Li 

the State of Arizona and has the 

business as now being conduct 

(ii) This Agreement c 
in accordance 

may be limited by 
, reorganization or 

tions on the availability of 

pany has all requisite power 

and to consummate the transactions 
I persons who have executed this 

e(s) on behalf of the Company have been 
by all necessary corporate action. Neither 

nd delivery of this Agreement and the Note(s) nor 
on of the transactions contemplated hereby will (A) 

provision of the Certificate of Incorporation or Operating 
of the Company, as currently in effect; (B) violate any 

, the Company or the securities, assets, properties, operations 

applicable to the Company or to the securities, assets, properties, 
operations or business of the Company. 

(b) In order to induce the Company to accept the subscription made 
hereby, the undersigned hereby represents and warrants to the Company 
as follows: 

(i) The undersigned has received the Private Placement 
Memorandum and the Subscription Documents. The undersigned 
has read and understands the Private Placement Memorandum 
and Subscription Documents and the information contained in 



those documents concerning the Company and this Offering or has 
caused his or its representative to read and examine the Private 
Placement Memorandum and Subscription Documents. The 
undersigned has relied only on the information about the Company 
contained in these documents and his or its own independent 
investigation in making his or its subscription. The undersigned 
understands that the Notes will be issued with the rights and 
subject to the conditions described in the Private Placement 
Memorandum and Subscription Documents; 

the Offering and is aware that hi 

Private Placement Memorandu 

(iii) The undersigned 

agrees with each an 
acceptance by the 
agrees to be bound 

eement and, upon 
on made hereby, 

assurance a ance of the Company. 

n individual (A) has reached the age of 

t intention of becoming a resident of any other 
. The undersigned, if a partnership, corporation, 

ty company, trust or other entity, was organized or 
under the laws of the jurisdiction set forth below the 

nt intention of altering the jurisdiction of its organization, 

(vi) The undersigned has the financial ability to bear the 
economic risk of an investment in the Offering, has adequate 
means of providing for his or its current needs and personal 
contingencies, has no need for liquidity in the Note(s) and could 
afford a complete loss of his or its investment in the Offering. 

(vii) The undersigned represents and warrants to the Company 
that he or it comes within one of the categories of investors as 
defined in Exhibit 1 hereto (please indicate by providing your initials 
next to the appropriate category in which the undersigned is 
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included, and if the undersigned is an Accredited Investor, check 
the appropriate category of Accredited Investors in which the 
undersigned is an entity). 

(viii) The undersigned has been given the opportunity to review 
the merits of an investment in the Offering with tax and legal 
counsel or with an investment advisor to the extent the undersigned 
deemed advisable. 

(ix) The undersigned's overall commi 

his or its net worth and his or its i 
cause such overall commitment to 

financial and business m 
the merits and risks of an 

(xi) The undersi a full opportunity to ask 
rom the Company and its 

conditions of this Offering and 
) such other information as he 

investment in the Offering, and 

rs in connection with the Offering or interests 
inconsistent with this Subscription Agreement. 

is not participating in the Offering as a result of or 
(1) any advertisement, article, notice or other 

published in any newspaper, magazine or similar 
cast over television, radio or the internet or (2) any 

olicitation or general advertising. 

(xii) If the undersigned is a corporation, limited liability company, 
partnership, trust or other entity, it is authorized and qualified to 
make this loan to the Company and the person signing this 
Agreement on behalf of such entity has been duly authorized by 
such entity to do so. 

(xiii) If the undersigned is a corporation, limited liability company 
or partnership, the person signing this Agreement on its behalf 
hereby represents and warrants that the information contained in 
this Agreement completed by any shareholders of such corporation, 
members of such limited liability company or partners of such 
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partnership is true and correct with respect to such shareholder, 
member or partner (and if any such shareholder is itself a 
corporation, limited liability company or partnership, with respect to 
all persons having an equity interest in such corporation, limited 
liability company or partnership, whether directly or indirectly) and 
that the person signing this Agreement has made due inquiry to 
determine the truthfulness and accuracy of the information 
contained in this Agreement. 

(xiv) The purchase of the Note(s) by t 
duly authorized, and the execution, del 
this Agreement does not confl 

as trustee, solely for the 

e undersigned acknowledges his or its understanding that 
~ Offering of the Note(s) by the Company has not been 

ered under the Act, as amended, or the securities laws of 
ain states in reliance on specific exemptions from registration, 
the Confidential Memorandum and Subscription Documents 

have not been filed with or reviewed by the Securities and 
Exchange Commission or the securities department of any state 
and no securities administrator of any state or the federal 
government has recommended or endorsed this Offering or made 
any finding or determination relating to the fairness of an 
investment in the Company, and (C) the Offering of the Note(s) by 
the Company is intended to be exempt from registration pursuant to 
Section 4 (2) of the Act and the rules promulgated thereunder by 
the Securities and Exchange Commission, and that the 
undersigned’s Note(s) cannot be sold, pledged, assigned or 
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otherwise disposed of unless they are registered under the Act or 
an exemption from such registration is available. 

(xvii) The undersigned represents and warrants that he or it will 
not transfer or convey all or part of his or its financial interest in the 
Note(s) unless such Note(s) are subsequently registered under the 
Act, or an exemption from such registration is available and without 

it effective until the 

Company will be relying on such information to its possible 
detriment in deciding whether the Company can make these 
Note(s) to the undersigned without giving rise to the loss of an 
exemption from registration under the applicable securities laws. 

9. Foreign Person. If the undersigned has indicated on the signature page 
of this Agreement that he, she or it is a foreign person, he, she, or it agrees to 
notify the Company in writing within sixty (60) days of becoming a nonresident 
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alien, foreign corporation, foreign partnership, foreign trust, foreign estate, or 
other foreign entity, as the case may be. 

I O .  Indemnity. The undersigned agrees to indemnify and hold harmless the 
Company, its managers, members, agents, attorneys and affiliates and each 
other person, if any, who controls any thereof, within the meaning of Section 15 
of the Act, against any and all loss, liability, claim, damage and expense 
whatsoever (including, but not limited to, any and all expenses reasonably 

11. Notice. All notices in connect 
and personally delivered or delivere 
therefore, or sent by certified mail r 1 to each of the parties 
hereto at their addresses set other address as may 
hereafter be designated by eithe ordance with this Section 
11) with a copy, in the case p f  any, to Tri-Core Mexico Land 
Development, LLC, at 8840 , Suite 150, Scottsdale, AZ 
85250. Such notice s onal or overnight delivery or five 
(5) days after mailin 

nding upon and shall inure to the benefit of the 
s and, subject to the above limitation, their assigns, 

eement shall be deemed to have been made in the State of 

orceable by any third party. 

without regard to conflict of laws rules applied in State of Arizona. The 
parties hereto hereby consent to personal jurisdiction and venue 
exclusively in the State of Arizona with respect to any action or proceeding 
brought with respect to this Agreement, 

(c) This Agreement contains all oral and written agreements, 
representations and arrangements between the parties with respect to its 
subject matter, and no representations or warranties are made or implied, 
except as specifically set forth herein. No modification, waiver, or 
amendment of any of the provisions of this Agreement shall be effective 
unless in writing and signed by both parties to this Agreement. 
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(d) No waiver of any breach of any terms of this Agreement shall be 
effective unless made in writing signed by the party against whom 
enforcement of the waiver is sought, and no such waiver shall be 
construed as a waiver of any subsequent breach of that term or of any 
other term of the same or different nature. 

(e) 
thereof to any person or party or circumstances 
unenforceable under applicable law, such event shall 
render invalid or unenforceable the remainder o f t  

(9 Each of the parties hereto 
and execute such other doc 
subsequently, as may be reason 
carry out the provisions and purposesi 

If any provision or portion of this Agreement or the application 

IN WITNESS WHEREOF, the un 
to be bound by this Agreement. 

Executed this 18th day of March, 2008, 

cution hereof, agrees 

If the Investor is wing: 

The undersigned citizen or resident of the United States. 

Print Name of Spouse 
(if Funds are to be invested in Joint Name or are 

Community Propew) 

. -. 

Print Social Security Number of Individual Print Social Security Number of Spouse 
(if Funds are to be Invested in Joint Name or are 

Community Property) 

Signature of Individual Signature of Spouse 
(if Funds are to be Invested in Joint Name or are 

Community Property) 
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Print Address of Residence: Print Residential TeleDhone Number: 

complete the following: 

Print Name of Partnership, Corporation, 
Trust or Entity 

I ~ ~ 

Print Federal Tax Identification Number 

Print Addres Print Residential Telephone Number: 

d 

ACCEPTANCE 

oregoing, including the subscription described therein, are agreed to and 
th day of March, 2008. 

TRI-CORE MEXICO LAND 
DEVELOPMENT, LLC 

By: 
Jason Todd Mogler 
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EXHIBIT 1 
INVESTOR STATUS 

(Please indicate by providing your initials next to the appropriate category in which the 
undersigned is included, and if the undersigned is an Accredited Investor, check the 
appropriate category of Accredited Investors in which the undersigned is an entity). 

initials A. “Nonaccredited Investor”. The undersi 
meet the definition of an “Accredited 
herein below; 

Investor as defined bel 

rth, or joint net worth 
ne Million ($1,000,000) 

al income in excess of Two 

income level in the curre 

Investment Act of ‘1958; any plan established and maintained by a state, its political 
subdivisions or any agency or instrumentality of a state or its political subdivisions, for 
the benefits of its employees if such plan has total assets in excess of Five Million 
($5,000,000) Dollars; any employee benefit plan within the meaning of the Employee 
Retirement Income Security Act of 1974, if the investment decision is made by a plan 
fiduciary, (as defined in Section 3(21) of such Act, which is either a bank, savings and 
loan association, insurance company or registered investment adviser) or if the 
employee benefit plan has total assets in excess of Five Million ($5,000,000) Dollars if a 
self-directed plan, with investment decisions made solely by persons that are accredited 
investors; 
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0 4 .  Any private business development company (as defined in Section 
202(a)(22) of the Investment Advisers Act of 1940); 

0 5 .  Any organization described in Section 501(c)(3) of the Internal 
Revenue Code, corporation, Massachusetts or similar business trust, or partnership, not 
formed for the specific purpose of acquiring the securities offered with total assets in 
excess of Five Million ($5,000,000) Dollars; 

06. Any director, executive officer or general partne 
securities being offered or sold, or any director, executive officer, or 
general partner of that issuer; 

0 8 . '  Any entity in which all1 
Investors. 

ners are Accredited 

NOTE: Entities (a) which are formed 
or (b) the equity owners of 
purpose of investing in the C 
owner must meet the 
2,3,4,5,6 or 7 above 
all suitability requirem 

* If this box is checked, please indicate on a separate schedule to be attached hereto, the category 
of Accredited Investor in which each equity owner of such entity is included. 
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EXHIBIT B 

PROMISSORY NOTE 

B1 
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EXHIBIT B 

PROMISSORY NOTE 

THIS NOTE HAS BEEN MADE FOR INVESTME 
NOT WITH A WEW TO OR FOR SALE IN 

IS SUBSEQUENTLY REGISTERED OR A 
REGISTRATION IS AVAILABLE AND THE M 
TO SUCH TRANSFER. 

Tri-Core Mexico Land Dev 

Interest shall be due and 

I. NOTES 

rincipal amount of Five Thousand ($5,000) Dollars per Note, or 
nts, is offered for sale by the Maker, pursuant to that certain 

orandum” dated May 1, 2007. The Note shall be senior 
cured by the property. 

II be defined as one or more of the following events (“Event of 
Default”) occurring and continuing: 

(a) The Maker shall fail to pay any interest payment on this Note 
when due for a period of thirty (30) days after notice of such default 
has been sent by the Holder to the Maker. 

(b) 
Maker. 

The Maker shall dissolve or terminate the existence of the 

B2 Exhibit B 

TRI-MLD001232 



(c) The Maker shall file a petition in bankruptcy, make an 
assignment for the benefit of its creditors, or consent to or 
acquiesce in the appointment of a receiver for all or substantially all 
of its property, or a petition for the appointment of a receiver shall 
be filed against the Maker and remain unstayed for at least ninety 
(90) days. 

Upon the occurrence of an Event of Default, the Holder of this Note may, by 
written notice to the Maker, declare the unpaid principal amount and all accrued 

_ _  interest of the Note immediately due and payable. _ _  

3. SECURITY FOR PAYMENT OF THE NOTE( 

The Note(s) offered by the MAKER are secured 

4. COMMENCEMENT DATE OF THE NOTE 

“Effective Date,” as defined in 
as Exhibit A to the Private 

Placement Memorandum. 

5. STATUS OF HOLDE 

the absolute owner of this Note 
or interest and for all other 

e to the contrary, unless the 

e Act. This Note may not be 
e disposed of, unless certain 
Subscription Agreement. 

party in an action to enforce this Note shall be entitled to 
reasonable attorneys’ fees, costs, and collection expense. 

8. MISCELLANEOUS. 

(a) Successors and Assigns. The Holder may not assign, transfer or 
sell this Note to any party without the express written consent of the 
Maker. This Note shall be binding upon and shall inure to the benefit of 

B3 Exhibit B 

TRI-MLDOOl233 



the parties, their successors and, subject to the above limitation, their 
assigns, and shall not be enforceable by any third party. 

(b) Entire Agreement. This Note contains all oral and written 
agreements, representations and arrangements between the parties with 
respect to its subject matter, and no representations or warranties are 
made or implied, except as specifically set forth herein. No modification, 
waiver, or amendment of any of the provisions of this Note shall be 

(c) Notices. All notices in connection with this NQ 

overnight delivery 
or five (5) days after mailing b 

enience for reference only 

or portion of this Note or the 

and shall be of no 

t with respect to this Note. 

Tri-Core Mexico Land Development, Gregory Dennis Allen 
LLC, Print Name 
An Arizona Company 
8840 E. Chaparral Road - Suite 150 
Scottsdale, AZ 85250 Signature & Date 
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EXHIBIT C 

Tri-Core Mexico Land Development, LLC, 

Investor Suitability Questionnaire 
L. 

To: Prospective purchasers of Promissory Notes (the “Notes”) offere 
Development, LLC (the “Company”). 

The Purpose of this Questionnaire 
determine whether you are an “A 
securities laws, and otherwise 
purchasing Notes. This questionna 

Your answers will be kept as confid 
may be shown to such persons as 
an Accredited Investor or to ascertai 

that this Questionnaire 
rmine your eligibility as 

Please answer all questio cute the signature page 

A. Personal 

1. Full Name: 

2. Addressof 

gistered to vote (County & State)? 

r’s license is issued by the following state: 

6. Other Residences or Contacts: Please identify any other state where you own a 
residence, are registered to vote, pay income taxes, hold a driver‘s license, or have 
any other contacts, and describe your connection with such state: 

~ 

7. Please send all correspondence to: 
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(1) - Residence Address (as set forth in item A-2) 

(2) - Business Address (as set forth in item B-I) 

8. Date of Birth: 

9. Citizenship: 

I O .  Social Security Number or Tax I.D. # 

B. Occupations and Income 

(b) Business Telephone Numbe 

2. Gross income during each of the I 

ch of the last two years exceeded $300,000 3. Joint gross inco 

3 current year exceeds: 

(3) - $50,000 

(4) - $2 00,000 

oss income with spouse during current year exceeds $300,000 

- Yes (2) - No 

C. NetWorth 

1. Current net worth or joint net worth with spouse (note that “net worth” includes all of the 
assets owned by you and your spouse in excess of total liabilities, including the fair market value, 
less any mortgage, of your principal residence.) 

(I) $50,000-$100,000 (2) $1 00,000-$250,000 (3) $250,000-$500,000 
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(4)- $500,000-$750,000 (5) $750,000-$1,000,000 (6) over $1,000,000 

2. Current value of liquid assets (cash, freely marketable securities, cash surrender value of life 
insurance policies, and other items easily convertible into cash) is sufficient to provide for current 
needs and possible personal contingencies: 

(1)- Yes (2)- No 

D. Affiliation with the Company 

Are you a director or executive officer of the Companvv - 

(1)- Yes (2)- No 

E. Investment Percentage of Net Worth 

If you expect to invest at least $100,000 in No 
of your net worth at the time of sale, or j 

Is this investment con 

(1 )- Yes 

F. Consistent Investment Strategy ~ $ 1 ,  

chase price exceed 10% 
spouse. 

G. Prospective Investor's Repre 

understands th 
estionnaire is true and complete, and the undersigned 

pany and its counsel will rely on such information for the purpose of 
ove. The undersigned agrees to notify 
rmation which may occur prior to any 

Date: 
Signature 

Signature (ofjoint purchase if purchase is to be made as 
joint tenants or as tenants in common) 
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EXHIBIT D 

TRI-CORE COMPANIES, LLC BUSINESS PLAN 

Mission Statement 

beach front land on the Gulf of California (Sea of Cortez), 
resale or for development. 

distance of about 80 miles and is being opened for 
the Coastal Highway that will make access by aut 

2008. 

If property is being pu 
the virgin property and 

will be generated by acquiring 

e necessary permits and approvals from the 

lan for and obtain approval 

individual lots or commercial parcels that would be ready for 

0 

0 

0 

Forming a joint venture with residential builders 
Forming a joint venture with a commercial builder 
Complete or partial build out by the company (depending on scenarios 

noted above) 

The Company’s choice for either scenario noted above will be influenced and driven by 
the market as demand for the area increases in direct correlation to the completion of 
the Coastal Highway. 
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Knowledge of the Marketplace 

The Principals of the Company have been active in Mexican real estate for several 
years and consider the El Golfo/Rocky Point market one of the (if not the most) active 
markets in all of Mexico for development and potential upside investment. 

Because of their experience and knowledge base, The El Golfo area was chosen for the 
Company’s initial purchase due to its potential concentration and upside appreciation. 
Some of the driving factors that influenced this decision were: 

0 I t s  close proximity to the United States markets (one 

Its location on a beautiful, pristine, major bo 
The quality of the sand beaches 
The scenic mountain views of the Baj 

Border of US/Mexico) 
0 

0 

0 

of the Sea of 

construction at Rocky 
s. The first runway 

is to be completed in 2007 and t 

Hospital are currently u n  
Point areas 

serve the El Golfo/Rocky 

d younger persons from Southern 
perty for weekends and vacations due 

other large market to be targeted is the to the close proximity to thes 

investors loo 

Governments are dedicated to promoting the area as a 
Americans and Canadians. This is evidenced by the 

dollars and 
border at San Luis Rio Colorado, south of Yuma, Arizona. The highway is two-thirds 
completed and will be finished in late 2007. This will make this whole area much 
more accessible for millions of Americans in Southern California, Arizona, and Nevada 
for weekends and vacations, as well as longer stays for all of the US and Canada. 

La Escalera Nautical, or the “Nautical Ladder,” is a widely known plan to encourage 
tourism by development along the Sea of Cortez by building a series of hotels, 
marinas, and tourist sites located within a one day sail of one another. Fonatur, the 
Mexican tourism development agency, initially projected 50,000 boats and one million 
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visitors by 2014, with the vast majority from the United States. 

The Propertv - Lot  5 Mechor Ocampo, El Golfo 

After reviewing many properties in the area over the past 12 months, the site selection 
was narrowed to a large land parcel in an area known as El Golfo de Santa Clara, in 
the Municipality of San Luis Rio Colorado, Sonora, Mexico and is nestled along the 

the water. The northerly portion of the site is generally level 

greatest views from the very top. This are 
use residential, and supports commerci 
recreational facilities. 

This land was selected for its ex 
reasons: The land is at the southe 
the U.S./Mexico border cross 
section of the Sea of Cortez is 

United States including AI- 

in-town facility; this will incr 
and will decrease the time for 

The Colorado 
delta area. E 

and for the following and other 

tire waterfront area in this 

of inspection lanes from five to sixteen 

f Cortez north of El Golfo and forms a large 
end of the Sea of Cortez and is well protected 

section from San Luis to Rocky Point is scheduled to be operational by early 2008 and 
most sections are already paved and ready for use. 

The Company has acquired the 250-acre plus Lot 5 land parcel and has designated 
the site the El Golf0 Beach Resort and it is in the center point of this area. The subject 
property overlooks the Sea of Cortez from many vantage points as well as from the 
over one mile of beach frontage. The area has  boating, fishing, off-roading, hiking, 
bird watching, and other water oriented activities. Vehicles can drive along the 
beaches of The Sea of Cortez. The area is a major boating and recreation area for 
Sonora, Mexico, Arizona, Nevada, Southern Utah, and especially Southern California. 
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Much of the land adjacent to the Sea of Cortez is owned and controlled by the Federal 
and State Governments for recreation and preservation with minimum land available 
for private development. The Sea of Cortez waterfront areas of the State of Sonora, 
including the subject area, have experienced a major increase in real estate values in 
the past 36 months and this trend is continuing. 

Water Access  Lot 5 

El Golf0 Beach Resort is to be located on Lot 5, a site fronting 6,000+/- feet on the Sea 
of Cortez to the south of the Town of El Golfo. Boats can be launched from the 
beaches. The beaches are all sand with driving allowed alo 
large hill with a lighthouse, called “El Mochorro,” at th 
about a %-mile north of the subject property. The subje 
near the waterfront and is generally level toward the 
adapted for the launching of small boats. 

The Proposed Development for Lot 5 

cluding a gated single family 
for mu1 ti- family development , 

and a planned destination resort ts, and supporting commercial 
the Sea of Cortez at the 

Town of El Golfo, in rapid lorado, Sonora, Mexico. The 
property consists of 100+ of land on the multi-level site 

west and with mountain 
views to the east, The eters (6,000+/- feet) of sandy beach 

down the sandy beaches on the Sea 
feet by 100 feet to lots well 
he prime lots will be on the 

r and beach access and at the top of the large 
for spectacular views along the beaches for 

t will provide all the amenities associated with 

over an acre 
beach for wo 
hill near the 
miles in each 

with reserves to complete 
part may be sold and the 

balance of the site developed for single family lots. The value of the approved 
subdivision will be sufficient to secure a construction funds for the cost of the off-site 
improvements, infrastructure and the marketing of the sites. The development will be 
completed in phases and we will be in the position to sell the lots to a residential 
builder, or individually on a retail basis in the open market. 
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Supportinrr Land Sale Prices for Lot 5 

There has been a major increase in interest in land acquisition in the area between El 
Golfo and Rocky Point since the construction of this section of the Coastal Highway 
began about 24 months ago. As the highway is nearing completion, there is a greater 
recent increase in activity, and that will continue to increase until and after the new 
road is completed. The greatest interest in buying by national and international 
groups for development and retail end buyers will be when the Coastal Highway will 
provide convenient access to land parcels currently only reachable by 4x4 vehicles. 
The road is completed to 
Rocky Point. 

The land where Lot 5 is 
Ocampo and plan 
parcels varying in s 
most frontage. Mechor 
continues toward Rocky Point about six miles. Lo 
40 hectares or loo+/- acres is presently for s 
($1.25+/- per square foo 
and now wants to sell. 
frontage than Lot 5. Th 
and they have indicated that they 
($0.60+- per square foot). Lot 10 is 
generally level with limited views e 
seller, this lower price is due to 
the Town of El Golfo, and the 1 
for sale for $12.37 per s 

age than Lot 5 and is 

rther from development, 
Mechor Ocampo is also 

e Company has acquired Lot 5 for 
, or well below the asking and sold 

hectares in Lot 3 of Mechor Ocampo has sold 
total only 12) for $120,000 each without utilities or 
ave been sold to investors and potential users by private 

rtising. The asking prices for beach view lots in this 
,000 to $80,000, depending of the location. These lots are 

An overview of lot and land prices in Rocky Point is 

to the more developed Rocky Point. But remember, El Golfo will 
hour closer to the United States/Mexico Border. 

El Golfo/Rockv Point - General Economic and Area Information 

The Colorado River forms the state line between Arizona, California, and Nevada, and 
continues southerly to the Sea of Cortez Along its entire length, it is a major 
recreation/boating area for Arizona, Nevada, and Southern California in the spring & 
summer, and a perfect destination for “Snowbirds” in the winter creating a year 
around demand for the entire area. 
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Historically, neighboring Rocky Point has been a major recreational area for Phoenix 
and Tucson, Arizona. The drive time has been about three hours, making it a very 
easy weekend vacation spot. There have been many new high and mid-rise 
condominium units built near Rocky Point on Sandy Beach within the past few years, 
providing over 3,000 new units. These are well designed and constructed 
developments with many beach front amenities. These units generally have sold for 
$300,000 to over $1,500,000 and have been sold primarily to U.S. residents. El Golfo 
is about 25 miles north of Rocky Point by the shore line. However, historically there 
has  been no connecting road. The new Coastal Highway will make the drive between 
El Golfo and Rocky Point less than 30 minutes and will make El 
California, Western Arizona, and Nevada. This will dramatically 
the El Golfo area. 

Development in El Golfo is coming and soon. Neigh 

oised to undergo 

distance. There are many reso 
place, however there are only 

Point area even more accessible, 
a new 16-lane crossing. 

the water that have good driving 
ill make the El GolfolRocky 
one hour from the border at 

its purchase of Lot 5 of Mechor Ocampo and 
es the creation of a development plan, the 

and the pursuit of letters of intent for lot pre- 

meters controlled by the Mexican Government adjacent to 

forward. The other pre-development permit is for the ecolom of the property and is an 
involved and extensive study. We have had the environmentalist we work with review 
Lot 5 on a preliminary basis and there are no apparent environmental concerns; 
however, the actual permit requires an expensive and time consuming study and 
approval process. 

Other permits pertain to the water, electricity, and planned development. These are in 
conjunction with the Municipality of San Luis (the governing entity) and the several 
department and utilities. 
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Within this initial permit period, we will be preparing preliminary site plans to 
determine the highest and best use/layout of the Lot 5 property and frontage. We will 
also explore the various sales materials we intend to use, such as property 
informational brochures and media packages for the development. This pre-marketing 
focus will concentrate on our primary target markets of Southern California, Arizona, 
and Nevada, with exposure in the rest of the United States and Canada as we proceed 
further. 

diligently throughout the whole development process to 

The Company will create and maintain 
honest and creative enterprise, charac 

Long Term Business Goals 

Throughout 2007 and the 
manage the planned deve 
monitoring of all required 

Thereafter, prelimin 
Company will be in 

contractors will commence so that the 
to choose contractors for such items as 

ted as the final vision of Lot 5 becomes evident. 

The overall ment of Lot 5 is for a planned “destination” mixed-use 
development. This will combine oceanfront and ocean view single-family lots and 
multi-family parcels with a commercial core including hotels , restaurants, recreation 
features, and support retail shops. The goal is to create a “Five Star“ development 
that will appeal to users/buyers of all ages from the United States, Canada, Mexico, 
and anywhere else. 
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Memorandum# G. Allen 

CONFIDENTIAL PRIVATE PLACEMENT MEMORANDUM 

Tri-Core Mexico Land Development, LLC 
An Arizona Limited Liability Company 

$3,500,000 

$5,000 per Promissory Note (Unit) 
MINIMUM PURCHASE - 1 Promissory Note 

80% Annual Rate of Return, Paid At Maturity 
Maturity Date: 24 months 

Redemption at Maturity - $16,200 per Unit 

Tri-Core Mexico Land Development, LLC, an Arizona Limited Liability Corporation (hereinafter 
referred to as the “COMPANY”), is offering by means of this Confidential Private Placement 
Memorandum a maximum of Seven Hundred (700) Secured Promissory Notes (“Notes”) at an 
offering price of Five Thousand ($5,000) Dollars per Note, for a maximum total of Three Million and 
Five Hundred Thousand Dollars ($3,500,000), to qualified investors who meet the Investor Suitability 
Requirements set forth herein (see “INVESTOR SUITABILITY REQUIREMENTS”). Each Investor 
must agree to purchase the Notes, as a lender to the Company, for investment purposes only, and 
execute a Subscription Agreement in the form contained in the accompanying Subscription Booklet 
(see “TERMS OF THE OFFERING’). 

THESE SECURITIES ARE SPECULATIVE AND INVESTMENT 
IN THE NOTES INVOLVES A DEGREE OF RISK 

(SEE “RISK FACTORS”) 

Offering Price Selling Proceeds 
Commissions to Company 

Per Unit 
Maximum Units 

$5,000 $500 $4,500 
$3,500,000 $350,000 $3,150,000 

TRI-CORE MEXICO LAND DEVELOPMENT, LLC 
8840 E. Chaparral Road, Suite 150 

Scottsdale, AZ 85250 
Telephone: (480) 356-3200 
Facsimile: (480) 346-3201 

The date of this Private Placement Memorandum is May 1, 2007 

Tri-Core Business Development LLC - (877) 527-6698 
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This Confidential Private Place Memorandum”) is submitted to 

Mexico Land Development, LLC 

DISCLAIMERS 

FFERED HEREBY IN THIS OFFERING MEMORANDUM HAVE NOT 
WITH, OR APPROVED, BY THE UNITED STATES SECURITIES 

ISSION, NOR HAVE SUCH NOTES OR THIS MEMORANDUM 
EVIEWED BY THE ATTORNEY GENERAL OF ANY STATE OR 
LATORY AUTHORITY OF ANY STATE. THIS OFFERING IS 

ON TVE EXEMPTION FROM SUCH REGISTRATION AS SET FORTH IN §4(2) BAaT 
AND F&f 8flqlOF REGULATION D OF THE SECURITIES ACT OF 1933, AS AMENDED. 

THE INVESTMENT DESCRIBED IN THIS MEMORANDUM INVOLVES RISKS, AND 
IS OFFERED ONLY TO INDIVIDUALS WHO CAN AFFORD TO ASSUME SUCH RISK FOR 
AN INDEFINITE PERIOD OF TIME AND WHO AGREE TO PURCHASE THE NOTES ONLY 
FOR INVESTMENT PURPOSES AND NOT WITH A VIEW TOWARD THE TRANSFER, 
RESALE, EXCHANGE OR FURTHER DISTRIBUTION THEREOF. THERE WILL BE NO 
PUBLIC MARKET FOR THE NOTES ISSUED PURSUANT TO THIS OFFERING 
MEMORANDUM. THE RESALE OF THE NOTES IS LIMITED BY FEDERAL AND STATE 
SECURITIES LAWS AND IT IS THEREFORE RECOMMENDED THAT EACH POTENTIAL 
INVESTOR SEEK COUNSEL SHOULD THEY DESIRE MORE INFORMATION. 
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THE PRICE OF THE NOTES AS DESCRIBED IN THIS OFFERING 
MEMORANDUM HAS BEEN ARBITRARILY DETERMINED BY THE SPONSORS OF THIS 
INVESTMENT, AND EACH PROSPECTIVE INVESTOR SHOULD MAKE AN 
INDEPENDENT EVALUATION OF THE FAIRNESS OF SUCH PRICE UNDER ALL THE 
CIRCUMSTANCES AS DESCRIBED IN THE ATTACHED OFFERING MEMORANDUM. 

NO PERSON IS AUTHORIZED TO GIVE ANY INFORMATION OR MAKE ANY 
REPRESENTATION IN CONNECTION WITH THIS MEMORANDUM, EXCEPT SUCH 
INFORMATION AS IS CONTAINED OR REFERENCED IN THIS MEMORANDUM. ONLY 
I N FOR MATlON 
BE RELIED UPON AS HAVING BEEN MADE BY THE 
INVESTORS WHO HAVE QUESTIONS CONCERNING TH 
OF THIS PRIVATE OFFERING MEMORANDUM OR 
INFORMATION 
HEREIN SHOULD CONTACT THE COMPANY. 
CONTAINED IN THIS PRIVATE OFFERING MEM 
MUST BE VI 
CONTAINED IN THIS MEMO 
COMPANY BELIEVES TO B 
COMPANY MAY DEPEND 
COMPANY. NO ASSURANCE C COMPANY'S ACTUAL 
PERFORMANCE WILL MATCH ITS I 

... 
111 
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1. SUMMARY OF THE OFFERING 

THE FOLLOWNG SUMMARY IS QUALIFIED IN ITS ENTIRETY BY MORE DETAILED 
INFORMATION THAT MAY APPEAR ELSEWHERE IN THIS PRIVATE PLACEMENT 
MEMORANDUM. EACH PROSPECTIVE INVESTOR IS URGED TO READ THIS 
PRIVATE OFFERING MEMORANDUM IN ITS ENTIRETY. 

Tri-Core Mexico Land Development, LLC (the “Company”) was forfled on May 1, 2007 
as an Arizona Limited Liability Company. The Company is in the business of Land 
Acquisition and Development. 

Notes have an annual rate of return of ei 

be secured by the property being purc 

None of the Notes are convertible other type of equity, in the 
Company. The Principal may be on of the Company, without 
a prepayment penalty. This offer 1, 2007, and will terminate 

OFFERING”). 

use of the proceeds is to purchase a water front 
, Sonora, Mexico as described herein (see “USE 

evelopment, LLC (the “Company”) was formed on May 1 , 

2.1 OPERATIONS 

The Company is in the business of construction managementl land acquisition, and 
development, specializing in beach front properties along the coast of upper Sonora. 
SEE “EXHIBIT D - BUSINESS PLAN.” 
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2.2 BUSINESS PLAN 

Tri-Core Mexico Land Development’s Business Plan, included as Exhibit D of this 
Memorandum, and was prepared by the Company using assumptions set forth in the 
Business Plan, including several forward looking statements. Each prospective investor 
should carefully review the Business Plan before purchasing Notes. Management 
makes no representations as to the accuracy or achievability of the underlying 
assumptions and projected results contained herein. 

3. MANAGEMENT 

3.1 LLC MANAGERS 

Mr. Stevens has been involved in r 
salesperson at 18 and a broker at 
his Father subdividing I 
resort also in Michigan 

hool in Michigan. He was a 

ents for IBM and buying land for office and other 

rship in the Appraisal Institute) in 1976, started his 

ith sales in excess of $60,000,000. 

efforts in Mexico with emphasis on the El Golfo, Sonora, market. 
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Vince Gibbons - Director of Development and Engineering 

Mr. Gibbons has over 22 years of civil engineering experience domestically and 
internationally. His expertise encompasses due diligence, master planning, feasibility 
studies, design and contract document preparation for private development, commercial, 
water, transportation, airport, flood control, storm drain, and sewer projects. Additional 
professional skills include total project management, design build, construction 

ed teams and 

on a wide variety of projects in the states of Ariz 
Mexico, and in the countries of Panama and 

has provided him with an extensive bas 
innovative and cost effective solutions for a 

r 9 years. Tri-Core 
and is registered in 

Tri-Core Engineering has 
expertise. Mr. Gibbons fu 

the highest level of 
individual attention 

ss, and that each client is provided with the 

r in Tri-Core Business Development, Tri-Core Business 
-Core Lending, Inc., as well as the President of 

uare, Inc. which has been a profitable business since 1997. 
ic resume at Arizona State University where he holds a 

banking operations. Mr. Mogler has a very long reputation for honest 
business practices and fair dealings with all people both personally and professionally. 

The management team may be further developed and expanded with qualified and 
experienced executives, professionals and consultants, as the Company matures 
and grows. 
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4. TERMS OF THE OFFERING 

4.1 GENERAL TERMS OF THE OFFERING 

This Private Offering Memorandum is offering a maximum of Seven Hundred (700) 
Notes at Five Thousand ($5,000) Dollars per Note, for a maximum of Three Million 
Five Hundred Thousand ($3,500,000) Dollars to a select group of Investors who 
satisfy the Investor Suitability Requirements (se 
REQUIREMENTS). The Company has the authority to s 
sole discretion. 

The Company has established an Investment H 
into which the offering proceeds will be placed 
established before such proceeds will be relea 
by the Company. 

4.3 NONTRANSFERABILITY 

The Notes have not been register 
under the Securities Act of 1933, 
offered in reliance 
the Securities Act, 

ration in each state. A purchaser may transfer 
Notes are subsequently registered under the 

securities laws. 

CLOSING OF THE OFFERING 

are received and accepted by the Company. The Subscription Agreement as 
submitted by an investing Subscriber or hislher Investor Representatives shall be 
binding once the Company signs the Subscription Agreement, Note and the funds 
delivered by the potential Investor to the Company with the Subscription Agreement 
has been cleared by the financial institution in which they are deposited by the 
Company. The Notes will be delivered to qualified Investors upon acceptance of 
their subscriptions. All funds collected from investing Subscribers will be deposited 
in a designated account under the control of the Company. Investors subscribing to 
the Notes may not withdraw or revoke their subscriptions at any time prior to 
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5. 

acceptance by the Company, except as provided by certain state laws, or if more 
than thirty (30) days have passed after receipt of the Subscription Agreement by the 
Company without the Company accepting the Investor‘s funds and delivering all 
applicable documents to such Investor. The proceeds of this Offering will be used 
only for the purpose set forth in this Private Offering Memorandum (see “USE OF 
PROCEEDS”). 

The Company may close in whole or in part or terminate this 
the following conditions: 

Million Five Hundred Thousand ($3,500,00 

2. Notwithstanding the above, this 
the date of this Private Placement Me 

pany, in its sole 

PLAN OF DlSTRlBUTl 

5.1 OFFERING 

lenders by Officers and Directors of the 
I, pursuant to State and Federal security 

ering IS made solely through this Private Placement 
‘hny form of general solicitation or advertising. The 
nd Directors or other authorized personnel will use their 

ring period to find eligible Investors who desire to 
Company. These Notes are offered on a “best efforts” 

5.2 PAYMENTS TO BROKER DEALERS OR INVESTMENT ADVISORS 

The Company has the power to pay fees or commissions to qualified Broker 
Dealers, Registered Investment Advisors or any other person qualified under other 
applicable federal and state security laws. 

A8 

TRI-MLD001255 



6. DESCRIPTION OF NOTES 

6.1 NOTES 

The Company is offering Seven Hundred (700) Notes of the Company to potential 

full herein as Exhibit B. 

6.2 SECURITY FOR PAYMENT OF 

The Notes being offered b 
secured by the land Tri-C 
Business Development w ministration account which will hold the 

6.3 REPORTS 

n-audited reports to its Note holders ninety (90) 
ompany may issue other interim reports to its Note 

e. The Company's fiscal year ends on December 31'' 
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7. USE OF PROCEEDS 

The gross proceeds of the Offering will be a maximum of Three Million Five Hundred 
Thousand ($3,500,000) Dollars. The table below sets forth the use of proceeds for 
both the maximum and minimum offering amounts. 

I l l  

I 
Sources I i 

Footnotes: 

(1) Inetudes estimated memorandum preparation, filing, printing, legal, accounting and other fees 
and expenses . -  related to the Offering 

(2) This Offering is being sold by the officers and directors of the Company, who will not receive 
any compensation for their efforts. No sales fees or commissions will be paid to such officers or 
directors. Notes may be sold by registered brokers or dealers who are members of the NASD 
and who enter into a Participating Dealer Agreement with the Company. Such brokers or dealers 
may receive commissions up to ten percent (10%) of the price of the Notes sold. 
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8. CAPITALIZATION STATEMENT 

8.1 CAPITALIZATION PRIOR TO AND AFTER THE OFFERING 

The following table summarizes the capitalization of the Company prior to, and as 
adjusted to reflect, the issuance and sale of the maximum of Seven Hundred (700) 
Notes or Three Million Five Hundred Thousand ($3,500,000) Dollars. 

Notes 

Membership Units 
$01 par value, 1,000 
1000 Units issued and 

Net Shareholders’ Equity 

TOTAL CAPITALIZATION 

Units authorized, 
outstanding 

D ANALYSIS OF FINANCIAL 
CONDITION AND R IONS 

9.1 RESUL 

nt stage company and has not yet commenced its 

CAPITAL RESOURCES 

uidity and capital resources are dependent on its ability to raise 
pay for the purchase price of the Promissory Notes. 

TRANSACTIONS 

10.1 ARIZONA LIMITED LIABILITY COMPANY 

TRI-CORE MEXICO LAND DEVELOPMENT, LLC is a privately held Arizona 
Limited Liability Company, incorporated on May 1, 2007. 
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10.2 PRIVATE OFFERING OF NOTES 

The Company is authorized to offer in this private offering, up to Three Million Five 
Hundred Thousand ($3,500,000) Dollars of Notes to selected investors, effective on 
May 1,2007. 

OFFICERS OF THE COMPANY 

11.1 GENERAL 

ed representative, may 
during normal business 

on with the purchase or sale of 

ch sale or purchase, including the 
Officer or Director of the proceeds 

inspect the books and rec 

event the Note Holder has suffere 

Director of the 

jurisdiction determines that such indemnification is fair and reasonable under the 
circumstances. 
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12. RISK FACTORS 

THIS INVESTMENT INVOLVES A DEGREE OF RISK. AN INDIVIDUAL 
CONTEMPLATING INVESTMENT IN THIS OFFERING SHOULD GIVE CAREFUL 
CONSIDERATION TO THE ELEMENTS OF THE RISK SUMMARIZED BELOW, AS 
WELL AS THE OTHER RISK FACTORS IDENTIFIED ELSEWHERE IN THIS 
PRIVATE OFFERING MEMORANDUM. 

12.1 FORMATION OF THE COMPANY 

and delays may occur with a new Company. 

12.2 CONTROL BY COMPANY 

After completion of this offering, t 
of the issued and outstanding M 

e hundred percent (1 00%) 
ownership will enable the 
rol the Company’s policies 

. The Note Holders do not have the 
of the Company. Accordingly, no 

ote unless he is willing to entrust all aspects of the 
ny to existing Management. 

4 LIMITED TRANSFERABILITY OF THE NOTES 

rability of the Notes in this offering is limited, and potential investors 
nize the nature of their investment in the offering. It is not expected that 

number of investors and restrictions of the transferability of Notes. The Notes have 
not been registered under the Securities Act of 1933, as amended, or qualified or 
registered under the securities laws of any state and, therefore, the Notes cannot be 
resold unless they are subsequently so registered or qualified or an exemption from 
such registration is available. The offering also contains restrictions on the 
transferability of the Notes. Accordingly, purchasers of Notes will be required to hold 
such Notes to maturity unless otherwise approved by the Company. The Company 
does not intend to register the Notes under the Securities Act of 1933. 

A13 

TRI-MLD001260 



12.5 CAPITALIZATION OF THE COMPANY 

Prior to this offering, the Company was funded by cash. Independent of the 
amounts raised in this offering the Company does not have any other assets 
available to use to pay principal or interest on the Notes. 

12.6 REGULATIONS 

The Company is subject to various federal and st 
governing, among other things, the Ii 
followed by, mortgage owners and disclosu 
borrowers. Failure to comply with these laws 
and may, in some cases, give cons 
mortgage loan transactions and to demand 
company. Because the Company’s busi 
regulations applicable to the Company t modification and 
change. The Company believes it is i and all applicable 
laws, rules and regulations both domesti 

i - 4 -  
Ytl 13. PRINCIPAL SHAREH 

As of the date of 
Units issued and 
Todd Mogler (2% 

has One Thousand (1 000) Membership 
ens (48%), Sylvia Macker (48%), Jason 

. .  
. .  

14. HOWT 

ualifications as set forth in this Private Offering Memorandum 
t te minimum purchase herein of One (1) Note (Five Thousand 
Ily reading this entire Private Offering Memorandum and by then 
eparately bound booklet. This booklet contains identical copies 
tained in the Private Offering Memorandum, including: 

Exhibit A INSTRUCTIONS TO SUBSCRIBERS and SUBSCRIPTION 
AGREEMENT: This contains complete instructions to Subscribers and 
should be read in its entirety by the prospective investor prior to 
investing. The Subscription Agreement must be signed by the 
Investor. 

Exhibit B PROMISSORY NOTE: This Note will be signed by TRI-CORE 
MEXICO LAND DEVELOPMENT, LLC 
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Exhibit C INVESTOR QUESTIONNAIRE: This questionnaire requires a 
Subscriber to complete a financial history in order to aid the Company 
in the determination of the suitability of the Subscriber as a potential 
Investor. This questionnaire must be signed by the Investor. 

Exhibit D Tri-Core Mexico Land Development, LLC Business Plan 

Copies of all the above referenced documents are included with this Private Placement 
Memorandum. For discussion of the actions of the Company upon rkkeipt of a properly 

15. INVESTOR SUITABILITY RE 

15.1 INTRODUCTION 

Potential Investors should have experi 

advisors in making 

king investment decisions or such 

investment in this Offering. 

The Investor has the ability to bear the economic risk of this 
tment, has adequate means to provide for his, her, or its current needs 

and personal contingencies, has no need for liquidity in this investment and 
could afford the complete loss of the investment. 

3. The Investor is acquiring the Note(s) for his, her or its own account for 
investment purposes only and not with a view toward subdivision, resale, 
distribution or fractionalization thereof, or for the account of others, and has 
no present intention of selling or granting any participation in, or otherwise 
distributing, the Note(s). 
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4. The Investor‘s overall commitment to invest in the Note(s) is not 
disproportionate to his, her, or its net worth and the investment in these 
Note(s) will not cause such overall commitment to become excessive. 

5.  The Investor has read and understands this Private Placement 
Memorandum and all its exhibits. 

15.3 NONACCREDITED INVESTORS 

Company as suitable Investors if each such Subscri 

Standards.” 

15.4 ACCREDITED INVESTORS 

In addition to satisfying the “General 
(35) Subscribers for Shares must e 

bove, all but thirty-five 
“Accredited Investors’’ 

1. Any natural 

d an individual income in excess of Two 

spouse in excess of Three Hundred 

insurance company as defined in Section 2(a)(l3) of the Act; any investment 
pany registered under the Investment Company Act of 1940 or a 
iness development company, as defined in Section 2(a)(48) of that Act; 

any Small Business Investment Company licensed by the U.S. Small 
Business Administration under Section 301(c) or (d) of the Small Business 
Investment Act of 1958; any plan established and maintained by a state, its 
political subdivisions or any agency or instrumentality of a state or its political 
subdivisions, for the benefits of its employees if such plan has total assets in 
excess of Five Million ($5,000,000) Dollars; any employee benefit plan within 
the meaning of the Employee Retirement Income Security Act of 1974, if the 
investment decision is made by a plan fiduciary, (as defined in Section 3(21) 
of such Act, which is either a bank, savings and loan association, insurance 
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company or registered investment adviser) or if the employee benefit plan 
has total assets in excess of Five Million ($5,000,000) Dollars if a self- 
directed plan, with investment decisions made solely by persons that are 
accredited investors; 

4. 
202(a)(22) of the Investment Advisers Act of 1940); 

Any private business development company (as defined in Section 

partner of a general partner of that iss 

7.  
the securities offered, 

Any trust, with total ass 

8. Any entity in 

NOTE: Entities (a) whi 
equity owners of which 
Company, shall be “lo 
accredited investor in 
separate subscrib 

se of investing in the Company, or (b) the 
capital for the purpose of investing in the 
ity owner must meet the definition of an 

UBSCRIPTION AGREEMENT BY THE COMPANY 

Requirements referred to in this section represent minimum 

will be carefully reviewed by the Company to determine the suitability of the potential 
Investor in this Offering. The Company may, in its sole discretion, refuse a 
Subscription in this Offering to any potential Investor who does not meet the 
applicable Investor Suitability Requirements or who otherwise appears to be an 
unsuitable Investor in this Offering. The Company will not necessarily review or 
accept a Subscription Agreement in the sequential order in which it is received. The 
Company also has the discretion to maximize the number of Accredited Investors in 
this Offering and, as a result, may accept less than thirty-five (35) Non-accredited 
Investors in this Offering. 
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16. LITIGATION 

The Company and its Principals have no lawsuits pending, no legal,actions pending or 
judgments entered against the Company or it's Principals and, to the be& knowledge of the 
Company, no legal actions are contemplated against the Company, and/or 'its Principals. 

17. ADDITIONAL INFORMATION 

re available for 
the intention of 

ulch information for their 
ing offered. Prospective 
regarding the matters set 
ives of the Company will 
ompany and any matters 

ill afford potential 
ional information 

source of any representations or 
ntracts entered into by 

e Company may make any changes in any 
discretion. Such recent amendments may 

ng. However, potential 
make inquiry of the 

inspection at the office of the company d 
the Company that all potential Investors 

reasonably necessary to 

the Company are subj 
such contracts as dee 

Investors and th 
Company concerning 

proforma financial information which may be furnished by the Company 
usiness plan, are for 

illustrative purposes only and are based upon assumptions made by Management 
regarding hypothetical future events. There is no assurance that actual events will 
correspond with the assumptions or that factors beyond the control of the Company will not 
affect the assumptions and adversely affect the illustrative value and conclusions of any 
forecasts. 
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19. GLOSSARY OF TERMS 

The following terms used in this Memorandum shall (unless the context otherwise requires) 
have the following respective meanings: 

ACCEPTANCE. The acceptance by the Company of a prospective investor’s 
subscription. 

ACCREDITED INVESTORS. Those investors who 
in “INVESTOR SUlTABl LITY REQUIREMENTS.” 

with the securities or corporate mmmis 
it sells investment securities and who 
purpose. 

an Arizona Limited Liability Com 

0) Dollar investment consisting of one (1) 

Liability Company. 

. A federal act regulated and enforced by the 
other things, the registration and use of a 
ty is sold (unless the security or the manner of 
pt from such registration process). 

. A federal act regulated and 
the Securities Act of 1933 and 

regulate the trading (secondary market) of securities. Such regulations 
require, among other things, the use of prescribed proxy statements when 
investors’ votes are solicited; the disclosure of management and large 
shareholders’ holding of securities; controls on the resale of such securities; 
and periodic (monthly, quarterly, annually) filing with the SEC of financial and 
disclosure reports of the Issuer. 

SECURITIES AND EXCHANGE COMMISSION (SEC). An independent 
United States government regulatory and enforcement agency which 
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supervises investment trading activities and registers companies and those 
securities which fall under its jurisdiction. The SEC also administers statutes 
to enforce disclosure requirements that were designed to protect investors in 
securities offerings. 

SUBSCRIPTION DOCUMENTS. Consists of the Note, Subscription 
Agreement, Investor Questionnaire, and a check as payment for the Note(s) 
to be purchased submitted by each prospective Investor to the Company. 

TERMINATION DATE. The earlier to occur of the 
are sold or May 01, 2009. 

I 

been intentionally left blank.) 
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OFF E RI NG OF 

EXHIBIT A 

SUBSCRIPTION AGREEMENT 

Print Name of Subscriber: 

Tri-Core Mexico 

SUBSCRIP 

A MAXIMU 700) SECURED PROMISSORY 
I NOTES 

‘ I  

FIVQH&J$~N 00) DOLLARS PER NOTE 
. I  

May 1,2007 

SU BSC RI PTlON INSTRUCTIONS 
(please read carefully) 
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Each subscriber for the Secured Promissory Notes, Five Thousand ($5,000) 
Dollars per Note (the "Notes") of Tri-Core Mexico Land Development, LLC, an Arizona 
Limited Liability Company ("the Company"), must complete and execute the 
Subscription Documents in accordance with the instructions set forth below. The 
completed documents should be sent to Tri-Core Mexico Land Development, LLC, 8840 
E. Chaparral Road, Suite 150, Scottsdale, AZ 85250. 

Payment for the Securi 
enclosed with the doc 

I. These Subscription Documents contain all of the 
purchase the Notes. This material is arranged in 

0 Subscription Agreement 
0 Promissory Note 
0 Confidential Prospective 

II. All investors must complete in 
Documents where appropriate. 

Payment for the Notes mu Ill 

eck payable, in the appropriate 
umber of Notes purchased (at Five 

per Note), to Tri-Core Business 

tion documents. 
I 

' I l l  

qll~ funds received from subscribers will be placed in a 
selregated Holding Account of the Company. Once the 
,';"inimum offering amount has been reached the funds will 
be transferred to the Company's operating account and will 
be available for use. 

IV SPECIAL INSTRUCTIONS 

FOR CORPORATIONS. Include copy of Board resolution designating the 
corporate officer authorized to sign on behalf of the corporation, a Board 
resolution authorizing the investment, and financial statements. 

FOR PARTNERSHIPS. Provide a complete copy of the partnership agreement, 
questionnaire, and financial statements for each General Partner. 

FOR TRUSTS. Provide a complete copy of the instruments or agreements 
creating the trust, as amended to date. 
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Print Name of Subscriber: Gregory Dennis Allen 

Amount Loaned: $5,000.00 

Number of Notes: One (11 

Subscription Agreement 

To: Tri-Core Mexico Land Development, LLC 
8840 E. Chaparral Road 
Suite 150 
Scottsdale, AZ 85250 

Gentlemen: 

for One (1) Note of 
ona Limited Liability 
00) Dollars per Note 

randurn”) dated May 1, 2007 

fractional Notes for loans less than the 

ompany is offering a maximum of Seven Hundred 
0) Dollars per Note, with a minimum subscription of 

e maximum aggregate loan to the Company from this 
on Five Hundred Thousand ($3,500,000) Dollars. The 
a limited number of investors pursuant to an exemption 

rities Act of 1933 (the “Acr), specifically Rule 506 promulgated 
under certain other laws, including the securities law of certain 

cuments to Be Delivered. The undersigned is delivering to the 
Company executed copies of this Subscription Agreement (the “Agreement”), the 
Note(s), Offeree Questionnaire, and all other applicable exhibits and documents (the 
“Subscription Documents”). The Subscription Documents should be delivered to Tri- 
Core Mexico Land Development, LLC, at 8840 E. Chaparral Road, Suite 150, 
Scottsdale, AZ 85250. The undersigned understands and agrees that he or it will not 
become a “Holder” of the Note(s) and the Company shall not become a “Maker” of the 
Note(s) unless and until the Agreement and Note(s) are executed by the Company. 
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4. Making of Loan Amount. The undersigned, simultaneously with the 
delivery of the Subscription Documents to the Company, hereby tenders to the 
Company the Loan Amount by check made payable to the order of Tri-Core 
Business Development, LLC in the amount indicated above. 

5. Acceptance or Rejection of Subscription. The undersigned 
understands and agrees that the Company reserves the right, exercisable in its sole 

cable. If this 

or revoke his or its 
n state laws, except 

the Loan Amount from the 
pany has not accepted the 

rsigned may withdraw his or its 

iscretion, to accept the subscription in 

subscription during the Ac 
subscription at any time 

the maximum offering subscription amount of Three 
housand ($3,500,000) Dollars 

te of this Private Placement Memorandum; or on such later 
not exceeding thirty (30) days thereafter to which the Company, in its 
discretion, may extend this Offering. 

7. Closing of the Loan. The Note(s) subscribed for herein shall not be 
deemed made by the Company or held by the undersigned until this Agreement and the 
Note(s) have been countersigned by the Company, and until the funds delivered by the 
undersigned to the Company with the Subscription Documents have been deposited in 
the Holding Account and have been cleared by the applicable bank of the Company (the 
“Effective Date”). Upon the Effective Date, (a) the undersigned shall have loaned to the 
Company the Loan Amount, (b) the undersigned shall become the Holder and the 
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Company shall become the Maker of the Note(s) subscribed for by the undersigned, 
and (c) both the undersigned and the Company shall be bound by the terms of the 
Private Placement Memorandum and the Subscription Documents and any other 
undertakings described herein. 

8. Representations and Warranties. 

(a) The Company hereby represents and warrants as follows: 

(i) The Company is a Limited Li 

the State of Arizona and has 

business as now being conduct 

kty may be limited by 
um, reorganization or 

tions on the availability of 

pany has all requisite power 

and to consummate the transactions 
I persons who have executed this 

ote(s) on behalf of the Company have been 
so by all necessary corporate action. Neither 

lend delivery of this Agreement and the Note(s) nor 
ation of the transactions contemplated hereby will (A) 

' provision of the Certificate of Incorporation or Operating 
of the Company, as currently in effect; (B) violate any 

applicable to the Company or to the securities, assets, properties, 
operations or business of the Company. 

(b) In order to induce the Company to accept the subscription made 
hereby, the undersigned hereby represents and warrants to the Company 
as follows: 

(i) The undersigned has received the Private Placement 
Memorandum and the Subscription Documents. The undersigned 
has read and understands the Private Placement Memorandum 
and Subscription Documents and the information contained in 
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those documents concerning the Company and this Offering or has 
caused his or its representative to read and examine the Private 
Placement Memorandum and Subscription Documents. The 
undersigned has relied only on the information about the Company 
contained in these documents and his or its own independent 
investigation in making his or its subscription. The undersigned 
understands that the Notes will be issued with the rights and 
subject to the conditions described in the Private Placement 
Memorandum and Subscription Documents; 

the Offering and is aware that hi 

Private Placement Memorandu 

(iii) The undersigned 

acceptance by t 
eement and, upon 
on made hereby, 

assurance a 

an individual (A) has reached the age of 

t a temporary or transient resident) of 
signature on the signature page hereof 

sent intention of becoming a resident of any other 
ion. The undersigned, if a partnership, corporation, 
company, trust or other entity, was organized or 

nder the laws of the jurisdiction set forth below the 

resent intention of altering the jurisdiction of its organization, 

(vi) The undersigned has the financial ability to bear the 
economic risk of an investment in the Offering, has adequate 
means of providing for his or its current needs and personal 
contingencies, has no need for liquidity in the Note(s) and could 
afford a complete loss of his or its investment in the Offering. 

(vii) The undersigned represents and warrants to the Company 
that he or it comes within one of the categories of investors as 
defined in Exhibit 1 hereto (please indicate by providing your initials 
nexf to the appropriate category in which the undersigned is 
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I C  

included, and if the undersigned is an Accredited Investor, check 
the appropriate category of Accredited Investors in which the 
undersigned is an entity). 

(viii) The undersigned has been given the opportunity to review 
the merits of an investment in the Offering with tax and legal 
counsel or with an investment advisor to the extent the undersigned 
deemed advisable. 

(ix) The undersigned's overall commi 

his or its net worth and his or its i 
cause such overall commitment to 

financial and business m 
the merits and risks of an 

(xi) The undersi a full opportunity to ask 
om the Company and its 
tions of this Offering and 

vestment in the Offering, and 

ritten representations have been made 

rs in connection with the Offering or interests 

d is not participating in the Offering as a result of or 
. (1) any advertisement, article, notice or other 
published in any newspaper, magazine or similar 

cast over television, radio or the internet or (2) any 

solicitation or general advertising. 

(xii) If the undersigned is a corporation, limited liability company, 
partnership, trust or other entity, it is authorized and qualified to 
make this loan to the Company and the person signing this 
Agreement on behalf of such entity has been duly authorized by 
such entity to do so. 

(xiii) If the undersigned is a corporation, limited liability company 
or partnership, the person signing this Agreement on its behalf 
hereby represents and warrants that the information contained in 
this Agreement completed by any shareholders of such corporation, 
members of such limited liability company or partners of such 
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I " 

i j  

partnership is true and correct with respect to such shareholder, 
member or partner (and if any such shareholder is itself a 
corporation, limited liability company or partnership, with respect to 
all persons having an equity interest in such corporation, limited 
liability company or partnership, whether directly or indirectly) and 
that the person signing this Agreement has made due inquiry to 
determine the truthfulness and accuracy of the information 
contained in this Agreement. 

(xiv) The purchase of the 
duly authorized, and the e 
this Agreement does not confl 
agreement, certificate of i 
organization, operating agre 
undersigned is a party and 
agreement enforceable agai 

~. 
_. 

.. ... 

.. ... 

. .. 
... . 
. .. 
. .. 

. ... - ... 

. .. 

its terms. 

@sents that he or it is 
or as trustee, solely for the 
ent purposes only and not 
, resale, distribution, or 

or in part, or for the account, in 
closed herein, no 
al interest in the 

will hold the Note(s) as an investment 
ange in circumstances or 

hich would cause the 

(xvijl I ,  The undersigned acknowledges his or its understanding that 
(A) the, Offering of the Note(s) by the Company has not been 
registered under the Act, as amended, or the securities laws of 
certain states in reliance on specific exemptions from registration, 
(B) the Confidential Memorandum and Subscription Documents 
have not been filed with or reviewed by the Securities and 
Exchange Commission or the securities department of any state 
and no securities administrator of any state or the federal 
government has recommended or endorsed this Offering or made 
any finding or determination relating to the fairness of an 
investment in the Company, and (C) the Offering of the Note(s) by 
the Company is intended to be exempt from registration pursuant to 
Section 4 (2) of the Act and the rules promulgated thereunder by 
the Securities and Exchange Commission, and that the 
undersigned's Note(s) cannot be sold, pledged, assigned or 
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otherwise disposed of unless they are registered under the Act or 
an exemption from such registration is available. 

(xvii) The undersigned represents and warrants that he or it will 
not transfer or convey all or part of his or its financial interest in the 
Note(s) unless such Note(s) are subsequently registered under the 
Act, or an exemption from such registration is available and without 
(A) the prior written consent of the Company 
counsel acceptable to the Company and its 
that the Note(s) may be transferred 
registration requirements of the Act 
securities laws, as may be am 

it effective until the 

Company will be relying on such information to its possible 
detriment in deciding whether the Company can make these 
Note(s) to the undersigned without giving rise to the loss of an 
exemption from registration under the applicable securities laws. 

9. Foreign Person. If the undersigned has indicated on the signature page 
of this Agreement that he, she or it is a foreign person, he, she, or it agrees to 
notify the Company in writing within sixty (60) days of becoming a nonresident 
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alien, foreign corporation, foreign partnership, foreign trust, foreign estate, or 
other foreign entity, as the case may be. 

I O .  Indemnity. The undersigned agrees to indemnify and hold harmless the 
Company, its managers, members, agents, attorneys and affiliates and each 
other person, if any, who controls any thereof, within the meaning of Section 15 
of the Act, against any and all loss, liability, claim, damage and expense 
whatsoever (including, but not limited to, any and all expenses reasonably 

commenced or threatened or any claim whatsoever) aris 

comply with any covenant or agreement made by 

the foregoing in connection with this transacti 

11. Notice. All notices in connect 

therefore, or sent by certified ma 
hereto at their addresses set 

11) with a copy, in the ca 

85250. Such notice s 

each of the parties 
address as may 

any, to Tri-Core Mexico Land 
, Suite 150, Scottsdale, AZ 

onal or overnight delivery or five 

12. Miscellane 

binding upon and shall inure to the benefit of the 
6rs and, subject to the above limitation, their assigns, 

be interpreted and construed pursuant to the laws of the State of Arizona 
without regard to conflict of laws rules applied in State of Arizona. The 
parties hereto hereby consent to personal jurisdiction and venue 
exclusively in the State of Arizona with respect to any action or proceeding 
brought with respect to this Agreement. 

(c) This Agreement contains all oral and written agreements, 
representations and arrangements between the parties with respect to its 
subject matter, and no representations or warranties are made or implied, 
except as specifically set forth herein. No modification, waiver, or 
amendment of any of the provisions of this Agreement shall be effective 
unless in writing and signed by both parties to this Agreement. 
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(d) No waiver of any breach of any terms of this Agreement shall be 
effective unless made in writing signed by the party against whom 
enforcement of the waiver is sought, and no such waiver shall be 
construed as a waiver of any subsequent breach of that term or of any 
other term of the same or different nature. 

(e) 
thereof to any person or party or circumstances 
unenforceable under applicable law, such event shall 
render invalid or unenforceable the remainder o f t  

(9 Each of the parties hereto 
and execute such other docu 

If any provision or portion of this Agreement or the application 

cution hereof, agrees 
to be bound by this Agreement. 

Executed this 

If the Investor is a 

a citizen or resident of the United States. 

Print Name of Spouse 
(if Funds are to be invested in Joint Name or are 

Community Propertfl 

Print Social Security Number of Individual Print Social Security Number of Spouse 
(if Funds are to be Invested in Joint Name or are 

Community Property) 

Signature of Individual Signature of Spouse 
(if Funds are to be Invested in Joint Name or are 

Community Propee) 
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Print Address of Residence: Print Residential Telephone Number: 

complete the following: 

The undersigned (circle one) [is] [is not] a foreign partnership, f 

regulations promulgated there under). 

Print Federal Tax Identification Number 

Print Residential Telephone Number: 

3 

ACCEPTANCE 

regoing, including the subscription described therein, are agreed to and 
day of November, 2007. 

TRI-CORE MEXICO LAND 
DEVELOPMENT, LLC 

Jason Todd Mogler 
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EXHIBIT 1 
INVESTOR STATUS 

(Please indicate by providing your initials next to the appropriate category in which the 
undersigned is included, and if the undersigned is an Accredited Investor, check the 
appropriate category of Accredited Investors in which the undersigned is an entity). 

initials A. “Nonaccredited Investor”. The undersi 
meet the definition of an “Accreditedn 
herein below; 

Investor as defined bel 

0 1 .  Any natural pers h, or joint net worth 
Million ($1,000,000) 

al income in excess of Two 
most recent years, or joint 

expectation of reaching the same 

in Section 3(a)(2) of the Act, or any savings 
itution as defined in Section 3(a)(5)(A) of the Act, 
fiduciary capacity; any broker or dealer registered 

with that person’s spouse, at the time 
Dollars; 

Dollars in each of those 
income level in the curre 

Investment Act 
subdivisions or any agency or instrumentality of a state or its political subdivisions, for 
the benefits of its employees if such plan has total assets in excess of Five Million 
($5,000,000) Dollars; any employee benefit plan within the meaning of the Employee 
Retirement Income Security Act of 1974, if the investment decision is made by a plan 
fiduciary, (as defined in Section 3(21) of such Act, which is either a bank, savings and 
loan association, insurance company or registered investment adviser) or if the 
employee benefit plan has total assets in excess of Five Million ($5,000,000) Dollars if a 
self-directed plan, with investment decisions made solely by persons that are accredited 
investors; 
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0 4 .  Any private business development company (as defined in Section 
202(a)(22) of the Investment Advisers Act of 1940); 

0 5 .  Any organization described in Section 501(c)(3) of the Internal 
Revenue Code, corporation, Massachusetts or similar business trust, or partnership, not 
formed for the specific purpose of acquiring the securities offered with total assets in 
excess of Five Million ($5,000,000) Dollars; 

NOTE: Entities (a) which are formed 
or (b) the equity owners of 
purpose of investing in the C 
owner must meet the d 
2 ,3 ,4 ,5 ,6  or 7 above a 
all suitability requirem 

* If this box is checked, please indicate on a separate schedule to be attached hereto, the category 
of Accredited Investor in which each equity owner of such entity is included. 
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EXHIBIT B 

PROMISSORY NOTE 

THIS NOTE HAS BEEN MADE FOR INVESTMENT PURPOSES ONLY AND 
NOT WITH A VIEW TO OR FOR SALE IN CONNECT10 
DISTRIBUTION THEREOF AND HAS NOT BEEN REGIS 
SECURITIES ACT OF 1933, AS AMENDED (THE "ACT' 

IS SUBSEQUENTLY REGISTERED OR A 

TO SUCH TRANSFER. 

Tri-Core Mexico Land Dev 
Company, with offices at 8840 E. 
85250 (the "Maker"), for value rece 
legal entity designated in this Note 
Thousand Dollars with an 
Interest shall be due and pa 
date of the Note. 

ona Limited Liability 
150, Scottsdale, AZ 

Individual and/or 

part, of this Note, 

cured by the property. 

I be defined as one or more of the following events ("Event of 
Default") occurring and continuing: 

(a) The Maker shall fail to pay any interest payment on this Note 
when due for a period of thirty (30) days after notice of such default 
has been sent by the Holder to the Maker. 

(b) 
Maker. 

The Maker shall dissolve or terminate the existence of the 

1 

TRI-MLD001283 



(c) The Maker shall file a petition in bankruptcy, make an 
assignment for the benefit of its creditors, or consent to or 
acquiesce in the appointment of a receiver for all or substantially all 
of its property, or a petition for the appointment of a receiver shall 
be filed against the Maker and remain unstayed for at least ninety 
(90) days. 

Upon the occurren 
written notice to th 
interest of the Not 

3. SECURITY FOR PAYMENT OF THE NOTE( 

4. COMMEN 

The Commencement Date of the Not 
that certain “Subscription Agreem 
Placement Memorandum. 

5. STATUS OF HOLDE 

The Maker may treat the 
for the purpose of 

e absolute owner of this Note 

istered for sale under the Act. This Note may not be 
d, assigned or otherwise disposed of, unless certain 
ore fully set forth in the Subscription Agreement. 

I 1  
‘ I l l  , l l . l l  

The prevailing party in an action to enforce this Note shall be entitled to 
reasonable attorneys’ fees, costs, and collection expense. 

8. MISCELLANEOUS. 

(a) Successors and Assigns. The Holder may not assign, transfer or 
sell this Note to any party without the express written consent of the 
Maker. This Note shall be binding upon and shall inure to the benefit of 
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the parties, their successors and, subject to the above limitation, their 
assigns, and shall not be enforceable by any third party. 

(b) Entire Agreement. This Note contains all oral and written 
agreements, representations and arrangements between the parties with 
respect to its subject matter, and no representations or warranties are 
made or implied, except as specifically set forth herein. No modification, 
waiver, or amendment of any of the provisions of this Note shall be 

(c) Notices. All notices in connection with this N 

and shall be of no 

r portion of this Note or the 

his Note shall be deemed to have been made in 

t with respect to this Note. 

Holder: 

Tri-Core Mexico Land Development, Gregory Dennis Allen 
LLC, Print Name 
An Arizona Company 
8840 E. Chaparral Road - Suite 150 
Scottsdale, AZ 85250 Signature & Date 
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EXHIBIT C 

Tri-Core Mexico Land Development, LLC, 

Investor Suitability Questionnaire 

To: Prospective purchasers of Pr 
Development, LLC (the “Company”). 

The Purpose of this Questionnaire 
determine whether you are an “Accredited Investor,” as e federal and state 
securities laws, and otherwise the Company for 
purchasing Notes. This quesfionn 

Your answers will be kept as confidential as p r, that this Questionnaire 
may be shown to such persons as the Comp 
an Accredited Investor or to ascertain your gen 

Please answer all questio the signature page 

A. Personal 
.- t- t 

I. Full Name: 

2. Address of Principal 

6. Other Residences or Contacts: Please identify any other state where you own a 
residence, are registered to vote, pay income taxes, hold a driver‘s license, or have 
any other contacts, and describe your connection with such state: 

~ 

7. Please send all correspondence to: 
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(1) - Residence Address (as set forth in item A-2) 

(2) - Business Address (as set forth in item B-I) 

8. Date of Birth: 

9. Citizenship: 

I O .  Social Security Number or Tax I.D. 

B. Occupations and Income 

(a) Business Address: 

(b) Business Telephone Numb 

2. Gross income during each of the I - 

(1) - $25,000 

(2) - $100, 

3. Joint gross incom ch of the last two years exceeded $300,000 

gross income during current year exceeds: 

(3) - $50,000 

(4) - $200,000 

gross income with spouse during current year exceeds $300,000 

(2) - No 

C. NetWorth 

1. Current net worth or joint net worth with spouse (note that “net worth” includes ail of the 
assets owned by you and your spouse in excess of total liabilities, including the fair market value, 
less any mortgage, of your principal residence.) 

(1) $50,000-$100,000 (2) $1 00,000-$250,000 (3) $250,000-$500,000 
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$750,000-$1,000,000 (6) over $1,000,000 (4)- $500,000-$750,000 (5) 

2. Current value of liquid assets (cash, freely marketable securities, cash surrender value of life 
insurance policies, and other items easily convertible into cash) is sufficient to provide for current 
needs and possible personal contingencies: 

D. Affiliation with the Company 

Are you a director or executive officer of the Company? 

(1 )- Yes (2)- No 

E. Investment Percentage of Net Worth 
- .  

If you expect to invest at least $100,000 in Notes, does your total purchase price exceed 10% 
of your net worth at the time of sale, or iointlhet worth with vour mouse. 

F. Consistent Investment Strategy 

Is this investment c 

G. Prospective lnve 

understands th 

nge in the foregoing information which n 
urities from the Company. 

Questionnaire is true and complete, and the undersigned 
b counsel will rely on such information for the purpose of 

rities laws as discussed above. The undersigned agrees to notify 
occur prior to 

Date: 
Signature 

Signature (ofjoint purchase ifpurchase is to be made as 
joint tenants or as tenants in common) 
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EXHIBIT D 

TRI-CORE MEXICO LAND DEVELOPMENT, LLC BUSINESS PLAN 

On file with Tri-Core Business Development, LLC. 
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2. 
e. TRI-CORE 

-* 
---! M E X I C O  L A N D  D E V E L O P M E N T  

CON FlDENTlAL 
PRIVATE PLACEMENT 

MEMORANDUM 

/?LEXSE RETURN THIS COPYIN THE 
PAC'GE PROVIDED. 

THANK YOU! 

~~ ~~~ 

Tri-Core Business Development LLC - (877) 527-6698 
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Memorandum#: Jenn &Greg Allen 

CONFIDENTIAL PRIVATE PLACEMENT MEMORANDUM 

Tri-Core Mexico Land Development, LLC 
An Arizona Limited Liability Company 

$3,500,000 

$5,000 per Promissory Note (Unit) 
MINIMUM PURCHASE - 1 Promissory Note 

80% Annual Rate of Return, Paid At Maturity 
Maturity Date: 24 months 

Redemption at Maturity - $16,200 per Unit 

Tri-Core Mexico Land Development, LLC, an Arizona Limited Liability Corporation (hereinafter 
referred to as the “COMPANY”), is offering by means of this Confidential Private Placement 
Memorandum a maximum of Seven Hundred (700) Secured Promissory Notes (“Notes”) at an 
offering price of Five Thousand ($5,000) Dollars per Note, for a maximum total of Three Million and 
Five Hundred Thousand Dollars ($3,500,000), to qualified investors who meet the Investor Suitability 
Requirements set forth herein (see “INVESTOR SUITABILITY REQUIREMENTS”). Each Investor 
must agree to purchase the Notes, as a lender to the Company, for investment purposes only, and 
execute a Subscription Agreement in the form contained in the accompanying Subscription Booklet 
(see “TERMS OF THE OFFERING). 

THESE SECURITIES ARE SPECULATIVE AND INVESTMENT 
IN THE NOTES INVOLVES A DEGREE OF RISK 

(SEE “RISK FACTORS”) 

Offering Price Selling Proceeds 
Commissions to Company 

Per Unit 
Maximum Units 

$5,000 $500 $4,500 
$3,500,000 $350,000 $3,150,000 

TRIGORE MEXICO LAND DEVELOPMENTl LLC 
8840 E. Chaparral Road, Suite 150 

Scottsdale, AZ 85250 
Telephone: (480) 356-3200 
Facsimile: (480) 346-3201 

The date of this Private Placement Memorandum is May 1,2007 

Tri-Core Business Development LLC - (877) 527-6698 
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This Confidential Private Place 
you on a confidential basis 
described herein. T 
others without the 
(“Company”). If the 
will promptly return a 

‘Memorandum”) is submitted to 

DISCLAIMERS 

N THIS OFFERING MEMORANDUM HAVE NOT 

THE ATTORNEY GENERAL OF ANY STATE OR 
HORITY OF ANY STATE. THIS OFFERING IS 

F REGULATION D OF THE SECURITIES ACT OF 1933, AS AMENDED. 

THE INVESTMENT DESCRIBED IN THIS MEMORANDUM INVOLVES RISKS, AND 
IS OFFERED ONLY TO INDIVIDUALS WHO CAN AFFORD TO ASSUME SUCH RISK FOR 
AN INDEFINITE PERIOD OF TIME AND WHO AGREE TO PURCHASE THE NOTES ONLY 
FOR INVESTMENT PURPOSES AND NOT WITH A VIEW TOWARD THE TRANSFER, 
RESALE, EXCHANGE OR FURTHER DISTRIBUTION THEREOF. THERE WILL BE NO 
PUBLIC MARKET FOR THE NOTES ISSUED PURSUANT TO THIS OFFERING 
MEMORANDUM. THE RESALE OF THE NOTES IS LIMITED BY FEDERAL AND STATE 
SECURITIES LAWS AND IT IS THEREFORE RECOMMENDED THAT EACH POTENTIAL 
INVESTOR SEEK COUNSEL SHOULD THEY DESIRE MORE INFORMATION. 
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THE PRICE OF THE NOTES AS DESCRIBED IN THIS OFFERING 
MEMORANDUM HAS BEEN ARBITRARILY DETERMINED BY THE SPONSORS OF THIS 
INVESTMENT, AND EACH PROSPECTIVE INVESTOR SHOULD MAKE AN 
INDEPENDENT EVALUATION OF THE FAIRNESS OF SUCH PRICE UNDER ALL THE 
CIRCUMSTANCES AS DESCRIBED IN THE ATTACHED OFFERING MEMORANDUM. 

NO PERSON IS AUTHORIZED TO GIVE ANY INFORMATION OR MAKE ANY 
REPRESENTATION IN CONNECTION WITH THIS MEMORANDUM, EXCEPT SUCH 
INFORMATION AS IS CONTAINED OR REFERENCED IN THIS MEMORANDUM. ONLY 

BE RELIED UPON AS HAVING BEEN MADE BY THE 
INVESTORS WHO HAVE QUESTIONS CONCERNING TH 

HEREIN SHOULD CONTACT THE COMPANY. 
CONTAINED IN THIS PRIVATE OFFERING MEM 
MUST BE VIEWED ONLY AS ESTIMATES. 

t COMPANY’S ACTUAL 

... 
111 
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1. SUMMARY OF THE OFFERING 

THE FOLLOWING SUMMARY IS QUALIFIED IN ITS ENTIRETY BY MORE DETAILED 
INFORMATION THAT MAY APPEAR ELSEWHERE IN THIS PRIVATE PLACEMENT 
MEMORANDUM. EACH PROSPECTIVE INVESTOR IS URGED TO READ THIS 
PRIVATE OFFERING MEMORANDUM IN ITS ENTIRETY. 

iness of Land 
Acquisition and Development. 

Notes have an annual rate of return of ei 

r other type of equity, in the 

no later than May 1, 2009, 
OFFERING”). 

a maximum of Three Million Five Hundred 
f the proceeds is to purchase a water front 

Development, LLC (the “Company”) was formed on May 1 , 
Limited Liability Company. At the date of this offering, One 

2.1 OPERATIONS 

The Company is in the business of construction management, land acquisition, and 
development, specializing in beach front properties along the coast of upper Sonora. 
SEE “EXHIBIT D - BUSINESS PLAN.” 
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2.2 BUSINESS PLAN 

Tri-Core Mexico Land Development's Business Plan, included as Exhibit D of this 
Memorandum, and was prepared by the Company using assumptions set forth in the 
Business Plan, including several forward looking statements. Each prospective investor 
should carefully review the Business Plan before purchasing Notes. Management 
makes no representations as to the accuracy or achievability of the underlying 
assumptions and projected results contained herein. 

I 
3. MANAGEMENT 

3.1 LLC MANAGERS 

The success of the company is depende 

the management of the Company: 

Mr. Stevens has been involved in r 

his Father subdividing I 
resort also in Michigan 

hool in Michigan. He was a 

ents for IBM and buying land for office and other 

ip in the Appraisal Institute) in 1976, started his 
nt with a 700+ condominium marina and 250+ 

its serving the Chicago market. For this project, he was 
ction manager, and operating partner. This project was 
ith sales in excess of $60,000,000. 

uses for them. 
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Vince Gibbons - Director of Development and Engineering 

Mr. Gibbons has over 22 years of civil engineering experience domestically and 
internationally. His expertise encompasses due diligence, master planning, feasibility 
studies, design and contract document preparation for private development, commercial, 
water, transportation, airport, flood control, storm drain, and sewer projects. Additional 
professional skills include total project management, design build, construction 
management, shop drawing review, inspection, cost estima 
schedule control. Mr. Gibbons is proficient in managing multi ined teams and 
large projects for private developers and public agencies, 
detailed oriented projects. He has earned a reputation for b 

on a wide variety of projects in the states of Ariz 
Mexico, and in the countries of Panama and 

has provided him with an extensive bas 

Mr. Gibbons has owned and operated r 9 years. Tri-Core 
Engineering currently has offices in Ari and is registered in 

s a wide range of services and 

the highest level of 
individual attention 

ess, and that each client is provided with the 

pr in Tri-Core Business Development, Tri-Core Business 
ri-Core Lending, Inc., as well as the President of 

ic resume at Arizona State University where he holds a 

aster studies with Thunderbird American Graduate School of International 
anagement give him an international understanding of business strategies and 

His practical work experience as the Director of Construction 
the Royal Bank of Canada gives him thorough knowledge of construction 
banking operations. Mr. Mogler has a very long reputation for honest 

business practices and fair dealings with all people both personally and professionally. 

rketing position. 

The management team may be further developed and expanded with qualified and 
experienced executives, professionals and consultants, as the Company matures 
and grows. 
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4. TERMS OF THE OFFERING 

4.1 GENERAL TERMS OF THE OFFERING 

This Private Offering Memorandum is offering a maximum of Seven Hundred (700) 
Notes at Five Thousand ($5,000) Dollars per Note, for a maximum of Three Million 
Five Hundred Thousand ($3,500,000) Dollars to a select group of Investors who 
satisfy the Investor Suitability Requirements (see “INVEST?R SUITABILITY 
REQUIREMENTS). The Company has the authority to sell fractipnal Notes at its 
sole discretion. 

by the Company. 

4.3 NONTRANSFERABILITY OF NOT 

The Notes have not bee 
under the Securities Act “Securities Act”), and are being 

the Securities Ac regulations hereunder. The Notes 
have not been re ws of any state and will be offered 

hout violation of the registration requirements of the 

red and closed only when a properly completed Subscription 
A); Note (Exhibit B), and Investor Questionnaire (Exhibit C) 

e investing Subscriber or his/her Investor Representatives and 
are received and accepted by the Company. The Subscription Agreement as 
submitted by an investing Subscriber or hidher Investor Representatives shall be 
binding once the Company signs the Subscription Agreement, Note and the funds 
delivered by the potential Investor to the Company with the Subscription Agreement 
has been cleared by the financial institution in which they are deposited by the 
Company. The Notes will be delivered to qualified Investors upon acceptance of 
their subscriptions. All funds collected from investing Subscribers will be deposited 
in a designated account under the control of the Company. Investors subscribing to 
the Notes may not withdraw or revoke their subscriptions at any time prior to 
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acceptance by the Company, except as provided by certain state laws, or if more 
than thirty (30) days have passed after receipt of the Subscription Agreement by the 
Company without the Company accepting the Investor‘s funds and delivering all 
applicable documents to such Investor. The proceeds of this Offering will be used 
only for the purpose set forth in this Private Offering Memorandum (see “USE OF 
PROCEEDS”) . 

the following conditions: 

2. Notwithstanding the above, 
the date of this Private Placemen 

pany, in its sole 

5. PLAN OF DISTRIBUTION 

5.1 OFFERING 

The Notes will 

is, and there is no assurance that any or all of the Notes will be closed. The 
ompany has the authorization to offer fractional Notes at its sole discretion. The 
ffering period will begin as of the date of this private Offering Memorandum and will 

happening of such occurrences as defined herein (see “TERMS OF 

5.2 PAYMENTS TO BROKER DEALERS OR INVESTMENT ADVISORS 

The Company has the power to pay fees or commissions to qualified Broker 
Dealers, Registered Investment Advisors or any other person qualified under other 
applicable federal and state security laws. 
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6. DESCRIPTION OF NOTES 

6.1 NOTES 

The Company is offering Seven Hundred (700) Notes of the Company to potential 
investors at Five Thousand ($5,000) Dollars 
the subscription. The minimum purchase i 
annual rate of return of eighty (80%) perc 
with a maturity date of twenty-four (24) 
each Note. Interest shall be paid at matu 
at maturity. Principal with accrued interest may 
the Company, without a prepayment pen 
the form attached hereto and incorporated he 
full herein as Exhibit B. 

The Notes being offered 

Business Development 
deed to the property unti 

6.3 REPORTS 

Private Placement Offering are 
, LLC purchases. Tri-Core 

administration account which will hold the 

n-audited reports to its Note holders ninety (90) 
nterim reports to its Note 

e. The Company's fiscal year ends on December 31"' 
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7. USE OF PROCEEDS 

The gross proceeds of the Offering will be a maximum of Three Million Five Hundred 
Thousand ($3,500,000) Dollars. The table below sets forth the use of proceeds for 
both the maximum and minimum offering amounts. 

Sources 

Maximum Percent ofi 1 ' '  ~ I I ' 
Amount l iPro&ds 1 t I I 1 1 1  

Proceeds From $s,soo,ooo i i iioo% I 
1 
I 

mated memorandum preparation, filing, printing, legal, accounting 
lated to the Offering 

and other fees 

(2) This Offering is being sold by the officers and directors of the Company, who will not receive 
any compensation for their efforts. No sales fees or commissions will be paid to such officers or 
directors. Notes may be sold by registered brokers or dealers who are members of the NASD 
and who enter into a Participating Dealer Agreement with the Company. Such brokers or dealers 
may receive commissions up to ten percent (loo/,) of the price of the Notes sold. 
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8. CAPITALIZATION STATEMENT 

8.1 CAPITALIZATION PRIOR TO AND AFTER THE OFFERING 

The following table summarizes the capitalization of the Company prior to, and as 
adjusted to reflect, the issuance and sale of the maximum of Seven Hundred (700) 
Notes or Three Million Five Hundred Thousand ($3,500,000) Dollars. 

AS 

Notes a- - 

Membership Units 
$01 par value, 1,000 Units authorized, 
1000 Units issued and outstanding a 

Net Shareholders’ Equity 

9. MANAGEMENT’S 
CONDITION AND RESlJ S 

I 

TOTAL CAPITALIZATION 

$1 00 

$3.500.1 OQ 

ALYSIS OF FINANCIAL 

stage company and has not yet commenced its 

PITAL RESOURCES 

ny’s liquidity and capital resources are dependent on its ability to raise 
pita1 to pay for the purchase price of the Promissory Notes. 

10.1 ARIZONA LIMITED LIABILITY COMPANY 

TRI-CORE MEXICO LAND DEVELOPMENT, LLC is a privately held Arizona 
Limited Liability Company, incorporated on May 1, 2007. 
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10.2 PRIVATE OFFERING OF NOTES 

The Company is authorized to offer in this private offering, up to Three Million Five 
Hundred Thousand ($3,500,000) Dollars of Notes to selected investors, effective on 
May I, 2007. 

1 I. FIDUCIARY RESPONSIBILITIES OF THE 
OFFICERS OF THE COMPANY 

11.1 GENERAL 

Each Note Holder of the 
inspect the books and rec 

event the Note Holder 
the Note(s) in the Co 
Director of the 

orized representative, may 
me during normal business 

y, except in certain circumstances where a person is adjudged to be 

jurisdiction determines that such indemnification is fair and reasonable under the 
ci rcu msta nces. 
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12. RISK FACTORS 

THIS INVESTMENT INVOLVES A DEGREE OF RISK. AN INDIVIDUAL 
CONTEMPLATING INVESTMENT IN THIS OFFERING SHOULD GIVE CAREFUL 
CONSIDERATION TO THE ELEMENTS OF THE RISK SUMMARIZED BELOW, AS 
WELL AS THE OTHER RISK FACTORS IDENTIFIED ELSEWHERE IN THIS 
PRIVATE OFFERING MEMORANDUM. 

I /  
' 1 1 ,  

12.1 FORMATION OF THE COMPANY 

12.2 CONTROL BY COMPANY 

After completion of this offering, t 
of the issued and outstanding M 

e hundred percent (1 00%) 
ownership will enable the 

control the Company's policies 

. The Note Holders do not have the 
of the Company. Accordingly, no 

ote unless he is willing to entrust all aspects of the 
ny to existing Management. 

4 LIMITED TRANSFERABILITY OF THE NOTES 

rability of the Notes in this offering is limited, and potential investors 

be a public market for the Notes because there will be only a limited 
number of investors and restrictions of the transferability of Notes. The Notes have 
not been registered under the Securities Act of 1933, as amended, or qualified or 
registered under the securities laws of any state and, therefore, the Notes cannot be 
resold unless they are subsequently so registered or qualified or an exemption from 
such registration is available. The offering also contains restrictions on the 
transferability of the Notes. Accordingly, purchasers of Notes will be required to hold 
such Notes to maturity unless otherwise approved by the Company. The Company 
does not intend to register the Notes under the Securities Act of 1933. 
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12.5 CAPITALIZATION OF THE COMPANY 

13. 

14. 

Prior to this offering, the Company was funded by cash. Independent of the 
amounts raised in this offering the Company does not have any other assets 
available to use to pay principal or interest on the Notes. 

12.6 REGULATIONS 

The Company is subject to various federal and state 
governing, among other things, the Ii 
followed by, mortgage owners and disclosur 
borrowers. Failure to comply with these laws 
and may, in some cases, give cons 
mortgage loan transactions and to demand t 
company. Because the Company's busi 
regulations applicable to the Company t modification and 
change. The Company believes it is i and all applicable 
laws, rules and regulations both domesti 

PRINCIPAL SHAREH 

As of the date 
Units issued an 

has One Thousand (1000) Membership 
ens (48%), Sylvia Macker (48%), Jason 

tions as set forth in this Private Offering Memorandum 
um purchase herein of One (1) Note (Five Thousand 
this entire Private Offering Memorandum and by then 
bound booklet. This booklet contains identical copies 

of the foliowing exhibits contained in the Private Offering Memorandum, including: 

Exhibit A 

Exhibit B 

INSTRUCTIONS TO SUBSCRIBERS and SUBSCRIPTION 
AGREEMENT: This contains complete instructions to Subscribers and 
should be read in its entirety by the prospective investor prior to 
investing. The Subscription Agreement must be signed by the 
Investor. 

PROMISSORY NOTE: This Note will be signed by TRI-CORE 
MEXICO LAND DEVELOPMENT, LLC 
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Exhibit C INVESTOR QUESTIONNAIRE: This questionnaire requires a 
Subscriber to complete a financial history in order to aid the Company 
in the determination of the suitability of the Subscriber as a potential 
Investor. This questionnaire must be signed by the Investor. 

Exhibit D Tri-Core Mexico Land Development, LLC Business Plan 

Copies of all the above referenced documents are included with this Private Placement 
Memorandum. For discussion of the actions of the Company upon rdpipt of a properly 
completed request to invest by a Subscriber, please see “TERMS OF TkE OFFERING.” 
Such Investor should include his check made payable Tri-Core Md! 

Mexico Land 

15. INVESTOR SUITABILITY REQUIR 

15.1 INTRODUCTION 

Potential Investors should 

advisors in makin 

ce in making investment decisions or such 
consultants or other qualified investment 

required to represent the following by execution of a 

stor has such knowledge and experience in financial and 

and personal contingencies, has no need for liquidity in this investment and 
could afford the complete loss of the investment. 

3. The Investor is acquiring the Note(s) for his, her or its own account for 
investment purposes only and not with a view toward subdivision, resale, 
distribution or fractionalization thereof, or for the account of others, and has 
no present intention of selling or granting any participation in, or otherwise 
distributing, the Note(s). 
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4. The Investor’s overall commitment to invest in the Note(s) is not 
disproportionate to his, her, or its net worth and the investment in these 
Note(s) will not cause such overall commitment to become excessive. 

5. The Investor has read and understands this Private Placement 
Memorandum and all its exhibits. 

15.3 NONACCREDITED INVESTORS 

Company as suitable Investors if each such Subscri 
bear the risk of losing his entire investment and mee 
Standards.” 

15.4 ACCREDITED INVESTORS 

In addition to satisfying the I‘ 

(35) Subscribers for Share 
bove, all but thirty-five 
“Accredited Investors” 

o had an individual income in excess of Two 

rson’s spouse in excess of Three Hundred 
in each of those years and has a reasonable 

registered pursuant to Section 15 of the Securities Exchange Act of 1934; any 
insurance company as defined in Section 2(a)(13) of the Act; any investment 

pany registered under the Investment Company Act of 1940 or a 
iness development company, as defined in Section 2(a)(48) of that Act; 

any Small Business Investment Company licensed by the U.S. Small 
Business Administration under Section 301(c) or (d) of the Small Business 
Investment Act of 1958; any plan established and maintained by a state, its 
political subdivisions or any agency or instrumentality of a state or its political 
subdivisions, for the benefits of its employees if such plan has total assets in 
excess of Five Million ($5,000,000) Dollars; any employee benefit plan within 
the meaning of the Employee Retirement Income Security Act of 1974, if the 
investment decision is made by a plan fiduciary, (as defined in Section 3(21) 
of such Act, which is either a bank, savings and loan association, insurance 
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company or registered investment adviser) or if the employee benefit plan 
has total assets in excess of Five Million ($5,000,000) Dollars if a self- 
directed plan, with investment decisions made solely by persons that are 
accredited investors; 

4. 
202(a)(22) of the Investment Advisers Act of 1940); 

Any private business development company (as defined in Section 

5. Any organization described in Section 501( of the Internal 
Revenue Code, corporation, Massachusetts or simil siness trust, or 
partnership, not formed for the specific purpose 
offered with total assets in excess of Five Millio 

6. Any director, executive officer o 
securities being offered or sold, or any 
partner of a general partner of that issye 

7. Any trust, with total ass Million ($5,000,000) 
Dollars, not formed for the specifi the securities offered, 
whose purchase is directed by a as described in Rule 
506(b)(2)(ii); and 

8. Any entity in credited Investors. 

NOTE: Entities (a) whi 

Company, shall be “lo 
accredited investor in 
separate subscrib 

se of investing in the Company, or (b) the 
capital for the purpose of investing in the 
ity owner must meet the definition of an 

II be treated as a 

UBSCRIPTION AGREEMENT BY THE COMPANY 

Requirements referred to in this section represent minimum 
dards does not 

suitable investment 
ubscription will be 
h requirements as 
otential Investors 

will be carefully reviewed by the Company to determine the suitability of the potential 
Investor in this Offering. The Company may, in its sole discretion, refuse a 
Subscription in this Offering to any potential Investor who does not meet the 
applicable Investor Suitability Requirements or who otherwise appears to be an 
unsuitable Investor in this Offering. The Company will not necessarily review or 
accept a Subscription Agreement in the sequential order in which it is received. The 
Company also has the discretion to maximize the number of Accredited Investors in 
this Offering and, as a result, may accept less than thirty-five (35) Non-accredited 
Investors in this Offering. 
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16. LITIGATION 

The Company and its Principals have no lawsuits pending, no legal actions pending or 
judgments entered against the Company or it's Principals and, to the b&t, knowledge of the 

17. ADDITIONAL INFORMATION 

information for their 

Company will afford potential 

reasonably necessary t source of any representations or 
information contained in dum. All contracts entered into by 

other matters of interest. 

UTURE OPERATING RESULTS 

proforma financial information which may be furnished by the Company 
estors or which are part of the Company's business plan, are for 

illustrative purposes only and are based upon assumptions made by Management 
regarding hypothetical future events. There is no assurance that actual events will 
correspond with the assumptions or that factors beyond the control of the Company will not 
affect the assumptions and adversely affect the illustrative value and conclusions of any 
forecasts. 
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19. GLOSSARY OF TERMS 

The following terms used in this Memorandum shall (unless the context otherwise requires) 
have the following respective meanings: 

ACCEPTANCE. The acceptance by the Company of a prospective investor’s 
subscription. 

ACCREDITED INVESTORS. Those investors who 
in “INVESTOR SUITABILITY REQUIREMENTS.” 

BROKER-DEALER. A person or firm lic 
with the securities or corporate commis 
it sells investment securities and who 
purpose. 

COMPANY. Refers to TRI-CO EVELOPMENT, LLC, 
an Arizona Limited Liability 

. A  
ities 

offerings, reviews the terms of underwriting arrangements and 
rnmental agency, acts as a review 
ulations and those of the SEC are 

ion in offerings of securities. 

00) Dollar investment consisting of one ( I )  
TRI-CORE MEXICO LAND DEVELOPMENT, 

. A federal act regulated and enforced by the 
the registration and use of a 

less the security or the manner of 
the Offering is expressly exempt from such registration process). 

SECURITIES EXCHANGE ACT OF 1934. A federal act regulated and 
enforced by the SEC which supplements the Securities Act of 1933 and 
contains requirements which were designed to protect investors and to 
regulate the trading (secondary market) of securities. Such regulations 
require, among other things, the use of prescribed proxy statements when 
investors’ votes are solicited; the disclosure of management and large 
shareholders’ holding of securities; controls on the resale of such securities; 
and periodic (monthly, quarterly, annually) filing with the SEC of financial and 
disclosure reports of the Issuer. 

SECURITIES AND EXCHANGE COMMISSION (SEC). An independent 
United States government regulatory and enforcement agency which 
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supervises investment trading activities and registers companies and those 
securities which fall under its jurisdiction. The SEC also administers statutes 
to enforce disclosure requirements that were designed to protect investors in 
securities offerings. 

SUBSCRIPTION DOCUMENTS. Consists of the Note, Subscription 
Agreement, Investor Questionnaire, and a check as payment for the Note(s) 
to be purchased submitted by each prospective Investor to the Company. 

TERMINATION DATE. The 
are sold or May 01, 2009. 

intentionally left blank.) 
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OFFERING OF 

EXHIBIT A 

S U BSCRl PTl ON AGREEMENT 

Print Name of Subscriber: 

Tri-Core Mexico 

(700) SECURED PROMISSORY 

I 

May 1,2007 

SUBSCRIPTION INSTRUCTIONS 
(please read carefully) 
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Each subscriber for the Secured Promissory Notes, Five Thousand ($5,000) 
Dollars per Note (the “Notes”) of Tri-Core Mexico Land Development, LLC, an Arizona 
Limited Liability Company (“the Company”), must complete and execute the 
Subscription Documents in accordance with the instructions set forth below. The 
completed documents should be sent to Tri-Core Mexico Land Development, LLC, 8840 
E. Chaparral Road, Suite 150, Scottsdale, AZ 85250. 

Payment for the Securities should be made by check payable to$he Company and 
enclosed with the documents as directed in Section 111 below. I -_ +f i 

I. 

II. 

Ill 

IV 

These Subscription Documents contain all of the 

0 Subscription Agreement 
Promissory Note 

0 Confidential Prospective 

All investors must complete in 
Documents where appropriate. 

Payment for the Notes mu 

eck payable, in the appropriate 
er of Notes purchased (at Five 

per Note), to Tri-Core Business 
Your check should be enclosed with 

tion documents. 

s received from subscribers will be placed in a 

FOR CORPORATIONS. Include copy of Board resolution designating the 
corporate officer authorized to sign on behalf of the corporation, a Board 
resolution authorizing the investment, and financial statements. 

FOR PARTNERSHIPS. Provide a complete copy of the partnership agreement, 
questionnaire, and financial statements for each General Partner. 

FOR TRUSTS. Provide a complete copy of the instruments or agreements 
creating the trust, as amended to date. 
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Print Name of Subscriber: Jenn & Grea Allen 

Amount Loaned: $5,000.00 

Number of Notes: One (1) 

Subscription Agreement 

To: Tri-Core Mexico Land Development, LLC 
8840 E. Chaparral Road 
Suite 150 
Scottsdale, AZ 85250 

Gentlemen: 

1. Subscription. The und for One (1) Note of 
Tri-Core Mexico Land Development, 
Company, and agrees to loan to the ($5,000) Dollars per Note 

the conditions (a) set fo in the Confidential Private 

together with all exhibi 

but the Company ha 
minimum. 

fractional Notes for loans less than the 

. The maximum aggregate loan to the Company from this 

states. 

3. Documents to Be Delivered. The undersigned is delivering to the 
Company executed copies of this Subscription Agreement (the “Agreement”), the 
Note(s), Offeree Questionnaire, and all other applicable exhibits and documents (the 
“Subscription Documents”). The Subscription Documents should be delivered to Tri- 
Core Mexico Land Development, LLC, at 8840 E. Chaparral Road, Suite 150, 
Scottsdale, AZ 85250. The undersigned understands and agrees that he or it will not 
become a “Holder” of the Note(s) and the Company shall not become a “Maker” of the 
Note(s) unless and until the Agreement and Note(s) are executed by the Company. 
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4. Making of Loan Amount. The undersigned, simultaneously with the 
delivery of the Subscription Documents to the Company, hereby tenders to the 
Company the Loan Amount by check made payable to the order of Tri-Core 
Business Development, LLC in the amount indicated above. 

5. Acceptance or Rejection of Subscription. The undersigned 
understands and agrees that the Company reserves the right, exercisable in its sole 

whether his or its subscription has been accepted or reject 

this Agreement and the Note(s) and return them to the 

rejection of the subscription in whole, or those f 

cable. If this 

w or revoke his or its 
ain state laws, except 

of no effect. The undersigned does n 

completed and executed Subs 

rsigned may withdraw his or its 

iscretion, to accept the subscription in 
whole or in part. 

the maximum offering subscription amount of Three 
housand ($3,500,000) Dollars 

thstanding the above, this offer shall terminate one (1) year 
te of this Private Placement Memorandum; or on such later 

not exceeding thirty (30) days thereafter to which the Company, in its 
discretion, may extend this Offering. 

7. Closing of the Loan. The Note(s) subscribed for herein shall not be 
deemed made by the Company or held by the undersigned until this Agreement and the 
Note(s) have been countersigned by the Company, and until the funds delivered by the 
undersigned to the Company with the Subscription Documents have been deposited in 
the Holding Account and have been cleared by the applicable bank of the Company (the 
“Effective Date”). Upon the Effective Date, (a) the undersigned shall have loaned to the 
Company the Loan Amount, (b) the undersigned shall become the Holder and the 
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Company shall become the Maker of the Note(s) subscribed for by the undersigned, 
and (c) both the undersigned and the Company shall be bound by the terms of the 
Private Placement Memorandum and the Subscription Documents and any other 
undertakings described herein. 

8. Representations and Warranties. 

(a) The Company hereby represents and warrants as follows: 

(i) The Company is a Limited Lia 
organized, validly existing an 
the State of Arizona and has the 
authority to own, lease and op 
business as now being conduct 

(ii) This Agreement c 
in accordance 

may be limited by 
, reorganization or 

limitations on the availability of 
table remedies under or by 
pany has all requisite power 

and to consummate the transactions 
I persons who have executed this 

s) on behalf of the Company have been 
y all necessary corporate action. Neither 

nd delivery of this Agreement and the Note@) nor 
on of the transactions contemplated hereby will (A) 

i provision of the Certificate of Incorporation or Operating 
of the Company, as currently in effect; (B) violate any 

, the Company or the securities, assets, properties, operations 

applicable to the Company or to the securities, assets, properties, 
operations or business of the Company. 

(b) In order to induce the Company to accept the subscription made 
hereby, the undersigned hereby represents and warrants to the Company 
as follows: 

(i) The undersigned has received the Private Placement 
Memorandum and the Subscription Documents. The undersigned 
has read and understands the Private Placement Memorandum 
and Subscription Documents and the information contained in 
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those documents concerning the Company and this Offering or has 
caused his or its representative to read and examine the Private 
Placement Memorandum and Subscription Documents. The 
undersigned has relied only on the information about the Company 
contained in these documents and his or its own independent 
investigation in making his or its subscription. The undersigned 
understands that the Notes will be issued with the rights and 
subject to the conditions described in the Private Placement 
Memorandum and Subscription Documents; ' 

eement and, upon 
on made hereby, 

assurance a 

an individual (A) has reached the age of 
hich he resides and (B) is a bona fide 

t a temporary or transient resident) of 
signature on the signature page hereof 

q, ated under the laws of the jurisdiction set forth below the 
le  made on its behalf on the signature page hereof and has 

resent intention of altering the jurisdiction of its organization, 

(vi) The undersigned has the financial ability to bear the 
economic risk of an investment in the Offering, has adequate 
means of providing for his or its current needs and personal 
contingencies, has no need for liquidity in the Note(s) and could 
afford a complete loss of his or its investment in the Offering. 

(vii) The undersigned represents and warrants to the Company 
that he or it comes within one of the categories of investors as 
defined in Exhibit 1 hereto (please indicate by providing your initials 
next to the appropriate category in which the undersigned is 
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' I  

included, and if the undersigned is an Accredited Investor, check 
the appropriate category of Accredited Investors in which the 
undersigned is an entity). 

(viii) The undersigned has been given the opportunity to review 
the merits of an investment in the Offering with tax and legal 
counsel or with an investment advisor to the extent the undersigned 
deemed advisable. 

(ix) The undersigned's overall commi 

his or its net worth and his or its inve 

financial and business 
the merits and risks of 

a full opportunity to ask 
m the Company and its 
ons of this Offering and 

ritten representations have been made 

is not participating in the Offering as a result of or 
(1) any advertisement, article, notice or other 

published in any newspaper, magazine or similar 
cast over television, radio or the internet or (2) any 

solicitation or general advertising. 

(xii) If the undersigned is a corporation, limited liability company, 
partnership, trust or other entity, it is authorized and qualified to 
make this loan to the Company and the person signing this 
Agreement on behalf of such entity has been duly authorized by 
such entity to do so. 

(xiii) If the undersigned is a corporation, limited liability company 
or partnership, the person signing this Agreement on its behalf 
hereby represents and warrants that the information contained in 
this Agreement completed by any shareholders of such corporation, 
members of such limited liability company or partners of such 
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partnership is true and correct with respect to such shareholder, 
member or partner (and if any such shareholder is itself a 
corporation, limited liability company or partnership, with respect to 
all persons having an equity interest in such corporation, limited 
liability company or partnership, whether directly or indirectly) and 
that the person signing this Agreement has made due inquiry to 
determine the truthfulness and accuracy of the information 

(xiv) The purchase of the Note@) by t 
duly authorized, and the execution, del 

agreement, certificate of inco 

contained in this Agreement. L L  

its terms. 

(xv) The unders ents that he or it is 
subscribing for the as trustee, solely for the 

attempt to sell any of the Note(s). 

ain states in reliance on specific exemptions from registration, 
the Confidential Memorandum and Subscription Documents 

have not been filed with or reviewed by the Securities and 
Exchange Commission or the securities department of any state 
and no securities administrator of any state or the federal 
government has recommended or endorsed this Offering or made 
any finding or determination relating to the fairness of an 
investment in the Company, and (C) the Offering of the Note(s) by 
the Company is intended to be exempt from registration pursuant to 
Section 4 (2) of the Act and the rules promulgated thereunder by 
the Securities and Exchange Commission, and that the 
undersigned’s Note(s) cannot be sold, pledged, assigned or 
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otherwise disposed of unless they are registered under the Act or 
an exemption from such registration is available. 

(xvii) The undersigned represents and warrants that he or it will 
not transfer or convey all or part of his or its financial interest in the 
Note(s) unless such Note(s) are subsequently registered under the 
Act, or an exemption from such registration is available and without 
(A) the prior written consent of the Company 
counsel acceptable to the Company and its 
that the Note(s) may be transferred 
registration requirements of the Act 

that the Company will file any 

it effective until the 

(xviii) The undersi 

t to withdraw the Offering at any time. 

rsigned acknowledges that this Agreement shall 
upon the undersigned when it is countersigned by 

y and the undersigned is not entitled to cancel, 

All information provided by the undersigned in the Investor 

Company will be relying on such information to its possible 
detriment in deciding whether the Company can make these 
Note(s) to the undersigned without giving rise to the loss of an 
exemption from registration under the applicable securities laws. 

9. Foreign Person. If the undersigned has indicated on the signature page 
of this Agreement that he, she or it is a foreign person, he, she, or it agrees to 
notify the Company in writing within sixty (60) days of becoming a nonresident 
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alien, foreign corporation, foreign partnership, foreign trust, foreign estate, or 
other foreign entity, as the case may be. 

I O .  Indemnity. The undersigned agrees to indemnify and hold harmless the 
Company, its managers, members, agents, attorneys and affiliates and each 
other person, if any, who controls any thereof, within the meaning of Section 15 
of the Act, against any and all loss, liability, claim, damage and expense 
whatsoever (including, but not limited to, any and all expenses reasonably 
incurred in investigating, preparing or defending agaift$ any litigation 
commenced or threatened or any claim whatsoever) aris 

comply with any covenant or agreement made b 

11. Notice. All notices in connect 

therefore, or sent by certified mai 
hereto at their addresses set 
hereafter be designated by eith 
11) with a copy, in the case-of 

85250. Such notice s 

to each of the parties 
her address as may 

uite 150, Scottsdale, AZ 
onal or overnight delivery or five 

s and, subject to the above limitation, their assigns, 

ment shall be deemed to have been made in the State of 
and all performance hereunder, or breach thereof, shall 

ard to conflict of laws rules applied in State of Arizona. The 

exclusively in the State of Arizona with respect to any action or proceeding 
brought with respect to this Agreement. 

rceable by any third party. 

(c) This Agreement contains all oral and written agreements, 
representations and arrangements between the parties with respect to its 
subject matter, and no representations or warranties are made or implied, 
except as specifically set forth herein. No modification, waiver, or 
amendment of any of the provisions of this Agreement shall be effective 
unless in writing and signed by both parties to this Agreement. 
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(d) No waiver of any breach of any terms of this Agreement shall be 
effective unless made in writing signed by the party against whom 
enforcement of the waiver is sought, and no such waiver shall be 
construed as a waiver of any subsequent breach of that term or of any 
other term of the same or different nature. 

(e) 
thereof to any person or party or circumstances 
unenforceable under applicable law, such event shall 

If any provision or portion of this Agreement or the application 
be invalid or 
ct, impair, or 

render invalid or unenforceable the remainder o f t  

(9 Each of the parties hereto shal 
and execute such other documen 
subsequently, as may be reasonab 
cavy out the provisions and purpose 

IN WTNESS WHEREOF. the undersi or it! ... . _  - _  - - cution hereof, agrees 
to be bound by this Agreement. 

Executed this 3rd day of January, 2008, 
-- - 
.___ ~ 

If the Investor is 

The undersigned a citizen or resident of the United States. 

idukii 
Gregory Dennis Allen 

Print Name of Co-Investor 
(if Funds are to be invested in Joint Name or are 

Community Propetty) 

_ -  

curity Number of Individual 
- 

Print Social Security Number of Co-Investor 
(if Funds are to be Invested in Joint Name or are 

Community Propetfy) 

Signature of Individual Signature of Co-Investor 
(if Funds are to be Invested in Joint Name or are 

Community Propetty) 
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Print Residential Address - Primary 
Investor: 

Print Residential Telephone Number: 

Print Residential Address - Co-Investor: Print Residential Telmhone Number: 

If the investor is PARTNERSHIP, CORPORATI 
complete the following: 

regulations promulgated there under). 

Print Jurisdiction of Organization or 
Incorporation 

Print Federal Tax Identification Number 

ACCEPTANCE 

regoing, including the subscription described therein, are agreed to and 
accepted on this 3rd day of January, 2008. 

TRI-CORE MEXICO 
DEVELOPMENT, LLC 

LAND 

Jason Todd Mogler 
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EXHIBIT 1 
INVESTOR STATUS 

(Please indicate by providing your initials next to the appropriate category in which the 
undersigned is included, and if the undersigned is an Accredited Investor, check the 
appropriate category of Accredited Investors in which the undersigned is an entity). 

initials A. “Nonaccredited Investor”. The undersi 
meet the definition of an “Accredited 
herein below; 

Investor as defined bel 

0 1 .  Any natural pers h, or joint net worth 
Million ($1,000,000) 

bidual income in excess of Two 
two most recent years, or joint 
Hundred Thousand ($300,000) 

xpectation of reaching the same 

with that person’s spouse, at the time 
Dollars; 

Hundred Thousand ($200,000) 

Dollars in each of those 

Investment Act of 1958; any plan established and maintained by a state, its political 
subdivisions or any agency or instrumentality of a state or its political subdivisions, for 
the benefits of its employees if such plan has total assets in excess of Five Million 
($5,000,000) Dollars; any employee benefit plan within the meaning of the Employee 
Retirement Income Security Act of 1974, if the investment decision is made by a plan 
fiduciary, (as defined in Section 3(21) of such Act, which is either a bank, savings and 
loan association, insurance company or registered investment adviser) or if the 
employee benefit plan has total assets in excess of Five Million ($5,000,000) Dollars if a 
self-directed plan, with investment decisions made solely by persons that are accredited 
investors; 
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0 4 .  Any private business development company (as defined in Section 
202(a)(22) of the Investment Advisers Act of 1940); 

0 5 .  Any organization described in Section 501(c)(3) of the Internal 
Revenue Code, corporation, Massachusetts or similar business trust, or partnership, not 
formed for the specific purpose of acquiring the securities offered with total assets in 
excess of Five Million ($5,000,000) Dollars; 

general partner of that issuer; 

0 7 .  Any trust, with total ass 

offered, whose purcha 
506(b)(2)(ii); and 

ners are Accredited 

NOTE: Entities (a) which are formed 
or (b) the equity owners 

* If this box is checked, please indicate on a separate schedule to be attached hereto, the category 
of Accredited Investor in which each equity owner of such entity is included. 
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EXHIBIT 6 

PROMISSORY NOTE 

THIS NOTE HAS BEEN MADE FOR INVESTME 
NOT WITH A VIEW TO OR FOR SALE IN 

NOT BE SOLD, TRANSFERRED, OR ASS1 
IS SUBSEQUENTLY REGISTERED OR 

TO SUCH TRANSFER. 

date of the Note. and payable to the Holder no 
ncement Date. Maker may at 

I be defined as one or more of the following events ("Event of 
Default") occurring and continuing: 

(a) The Maker shall fail to pay any interest payment on this Note 
when due for a period of thirty (30) days after notice of such default 
has been sent by the Holder to the Maker. 

(b) 
Maker. 

The Maker shall dissolve or terminate the existence of the 
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(c) The Maker shall file a petition in bankruptcy, make an 
assignment for the benefit of its creditors, or consent to or 
acquiesce in the appointment of a receiver for all or substantially all 
of its property, or a petition for the appointment of a receiver shall 
be filed against the Maker and remain unstayed for at least ninety 
(90) days. 

Upon the occurrence of an Event of Default 
written notice to the Maker, declare the unpai 
interest of the Note immediately due and payable. 

3. 

The Note(s) offered by the MAKER are secur 

4. COMMENCEMENT DATE OF THE N 

SECURITY FOR PAYMENT OF THE NOTE( 

The Commencement Date of the N 
that certain “Subscription Agreem 
Placement Memorandum. 

5. STATUS OF HOLDE 

The Maker may treat the 
for the purpose of 
purposes, and shall no 
Maker so consents in wri 

the absolute owner of this Note 
interest and for all other 
the contrary, unless the 

been registered for sale under the Act. This Note may not be 
pledged, assigned or otherwise disposed of, unless certain 
d, as more fully set forth in the Subscription Agreement. 

e shall be entitled to 
reasonable attorneys’ fees, costs, and collection expense. 

8. MISCELLANEOUS. 

(a) Successors and Assigns. The Holder may not assign, transfer or 
sell this Note to any party without the express written consent of the 
Maker. This Note shall be binding upon and shall inure to the benefit of 
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the parties, their successors and, subject to the above limitation, their 
assigns, and shall not be enforceable by any third party. 

(b) Entire Agreement. This Note contains all oral and written 
agreements, representations and arrangements between the parties with 
respect to its subject matter, and no representations or warranties are 
made or implied, except as specifically set forth herein. No modification, 
waiver, or amendment of any of the provisions of this Note shall be 
effective unless in writing and signed by 

(c) Notices. All notices in connection with this N 
and personally delivered or delivered via overnig 
receipt thereof, or sent by certified mail 
of the parties hereto at their addresses 
address as may hereafter be design 
accordance with this Section 8) with 
Development, LLC, 8840 E. Chaparral 
85250. Such notice shall be effective upon pers overnight delivery 
or five (5) days after mailing 

(d) Section Headings. ihegdings of the various sections of the 
Note have been i 
and shall be of no 

nven i ence for reference on I y 

on or portion of this Note or the 
or circumstances shall be invalid 

, such event shall not affect, impair, 
ainder of this Note. 

his Note shall be deemed to have been made in 
Arizona, and any and all performance hereunder, or breach 
II be interpreted and construed pursuant to the laws of the 

ut regard to conflict of laws rules applied in the State 
s hereto hereby consent to personal jurisdiction and 

in the State of Arizona with respect to any action or 
t with respect to this Note. 

Holder: 

Tri-Core Mexico Land Development, Jennifer K. Allen 
LLC, Print Name 
An Arizona Company 
8840 E. Chaparral Road - Suite 150 
Scottsdale, AZ 85250 Signature & Date 
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EXHIBIT C 

Tri-Core Mexico Land Development, LLC, 

Investor Suitability Questionnaire 

To: Prospective purchasers of Promissory Notes (the “Notes”) offere 
Development, LLC (the “Company”). 

The Purpose of this Questionnaire is to solicit certain infor 
determine whether you are an “Accredited Investor,” as defi federal and state 
securities laws, and otherwise meet the suitability crite he Company for 
purchasing Notes. This questionnaire is not an offer to 

Your answers will be kept as confidential as p 
may be shown to such persons as the Comp 
an Accredited Investor or to ascertain your ge 

appropriate to determine your eligibility as 
lity for investing in the Notes, ++ - ti 

tet -J, nd execute the sianature baae Please answer all questio - -I - - -  - ,  -w- 

A. Personal I ’  

1. Full Name: 

2. Address of 

gistered to vote (County & State)? 

r‘s license is issued by the following state: 

6. Other Residences or Contacts: Please identify any other state where you own a 
residence, are registered to vote, pay income taxes, hold a driver‘s license, or have 
any other contacts, and describe your connection with such state: 

7. Please send all correspondence to: 
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(1) - Residence Address (as set forth in item A-2) 

(2) - Business Address (as set forth in item B-I) 

8. Date of Birth: 

9. Citizenship: 

I O .  Social Security Number or Tax I.D. 

B. Occupations and Income 

1. Occupation: 

(a) Business Address: 

(b) Business Telephone Numbe 

2. Gross income during each of the I 

’t- i’ 
r _ _  I I ’  

_ _  

3. Joint gross income with spgu 

(1) - Yes Nc 

#k$&ch of the last two years exceeded $300,000 
.- 

1 

g current year exceeds: 

(3) - $50,000 

(4) - $200,000 

ross income with spouse during current year exceeds $300,000 

C. NetWorth 

1. Current net worth or joint net worth with spouse (note that “net worth” includes all of the 
assets owned by you and your spouse in excess of total liabilities, including the fair market value, 
less any mortgage, of your principal residence.) 

(1)- $50,000-$100,000 (2) $1 00,000-$250,000 (3) $250,000-$500,000 

5 

TRI-M LDOO 1 51 2 



(4)- $500,000-$750,000 (5) $750,000-$1,000,000 (6) over $1,000,000 

2. Current value of liquid assets (cash, freely marketable securities, cash surrender value of life 
insurance policies, and other items easily convertible into cash) is sufficient to provide for current 
needs and possible personal contingencies: 

D. Affiliation with the Company 

Are you a director or executive officer of the Comp 

(1)- Yes (2)- No 

E. Investment Percentage of Net Worth 

If you expect to invest at least $100,000 in Notes, do 
of your net worth at the time of sale, or 

chase price exceed 10% 

(1 1- Yes 

F. Consistent Investment Strategy 

1 1  stment strateav? Is this investment consiaaterrt wi 

uestionnaire is true and complete, and the undersigned 
nsel will rely on such information for the purpose of 

ed above. The undersigned agrees to notify 
nge in the foregoing information which may occur prior to any 
urities from the Company. 

Date: 
Signature 

Signature (ofjoint purchase if purchase is to be made as 
joint tenants or as tenants in common) 
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EXHIBIT D 

TRI-CORE MEXICO LAND DEVELOPMENT, LLC BUSINESS PLAN 

On file with Tri-Core Business Development, LLC. 

L 
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CONFIDENTIAL 
PRIVATE PLACEMENT 

MEMORANDUM 

PLEAS€ R€TURN THIS COPYIN TH€ 
PACKAGE PROVIDED. 

THANK YOU! 

Tri-Core Business Development LLC - (877) 527-6698 
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2* 
-* -* ** TRI-CORE 

-* ---c MEXICO L A N D  DEVELOPMENT 

Memorandum# Jennifer K. Allen 

CONFIDENTIAL PRIVATE PLACEMENT MEMORANDUM 

Tri-Core Mexico Land Development, LLC 
An Arizona Limited Liability Company 

$3,500,000 

$5,000 per Promissory Note (Unit) 
MINIMUM PURCHASE - 1 Promissory Note 

80% Annual Rate of Return, Paid At Maturity 
Maturity Date: 24 months 

Redemption at Maturity - $16,200 per Unit 

Tri-Core Mexico Land Development, LLC, an Arizona Limited Liability Corporation (hereinafter 
referred to as the “COMPANY”), is offering by means of this Confidential Private Placement 
Memorandum a maximum of Seven Hundred (700) Secured Promissory Notes (“Notes”) at an 
offering price of Five Thousand ($5,000) Dollars per Note, for a maximum total of Three Million and 
Five Hundred Thousand Dollars ($3,500,000), to qualified investors who meet the Investor Suitability 
Requirements set forth herein (see “INVESTOR SUITABILITY REQUIREMENTS). Each Investor 
must agree to purchase the Notes, as a lender to the Company, for investment purposes only, and 
execute a Subscription Agreement in the form contained in the accompanying Subscription Booklet 
(see “TERMS OF THE OFFERING”). 

THESE SECURITIES ARE SPECULATIVE AND INVESTMENT 
IN THE NOTES INVOLVES A DEGREE OF RISK 

(SEE “RISK FACTORS”) 

Offering Price Selling Proceeds 
Commissions to Company 

Per Unit 
Maximum Units 

$5,000 $500 $4,500 
$3,500,000 $350,000 $3,150,000 

TRI-CORE MEXICO LAND DEVELOPMENT, LLC 
8840 E. Chaparral Road, Suite 150 

Scottsdale, A 2  85250 
Telephone: (480) 356-3200 
Facsimile: (480) 346-3201 

The date of this Private Placement Memorandum is May 1, 2007 

Tri-Core Business Development LLC - (877) 527-6698 
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This Confidential Private Place 
you on a confidential basis 
described herein. This 
others without the pri 

Memorandum”) is submitted to 

DISC LA1 M ERS 

FFERED HEREBY IN THIS OFFERING MEMORANDUM HAVE NOT 

REVIEWED BY THE ATTORNEY GENERAL OF ANY STATE OR 
ULATORY AUTHORITY OF ANY STATE. THIS OFFERING IS 

THE INVESTMENT DESCRIBED IN THIS MEMORANDUM INVOLVES RISKS, AND 
IS OFFERED ONLY TO INDIVIDUALS WHO CAN AFFORD TO ASSUME SUCH RISK FOR 
AN INDEFINITE PERIOD OF TIME AND WHO AGREE TO PURCHASE THE NOTES ONLY 
FOR INVESTMENT PURPOSES AND NOT WITH A VIEW TOWARD THE TRANSFER, 
RESALE, EXCHANGE OR FURTHER DISTRIBUTION THEREOF. THERE WILL BE NO 
PUBLIC MARKET FOR THE NOTES ISSUED PURSUANT TO THIS OFFERING 
MEMORANDUM. THE RESALE OF THE NOTES IS LIMITED BY FEDERAL AND STATE 
SECURITIES LAWS AND IT IS THEREFORE RECOMMENDED THAT EACH POTENTIAL 
INVESTOR SEEK COUNSEL SHOULD THEY DESIRE MORE INFORMATION. 
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THE PRICE OF THE NOTES AS DESCRIBED IN THIS OFFERING 
MEMORANDUM HAS BEEN ARBITRARILY DETERMINED BY THE SPONSORS OF THIS 
INVESTMENT, AND EACH PROSPECTIVE INVESTOR SHOULD MAKE AN 
INDEPENDENT EVALUATION OF THE FAIRNESS OF SUCH PRICE UNDER ALL THE 
CIRCUMSTANCES AS DESCRIBED IN THE ATTACHED OFFERING MEMORANDUM. 

NO PERSON IS AUTHORIZED TO GIVE ANY INFORMATION OR MAKE ANY 
REPRESENTATION IN CONNECTION WTH THIS MEMORANDUM, EXCEPT SUCH 
INFORMATION AS IS CONTAINED OR REFERENCED IN THIS MEMORANDUM. ONLY 

BE RELIED UPON AS HAVING BEEN MADE BY THE 
INVESTORS WHO HAVE QUESTIONS CONCERNING TH 
OF THIS PRIVATE OFFERING MEMORANDUM OR 
INFORMATION OR DOCUMENTATION TO VERIFY 
HEREIN SHOULD CONTACT THE COMPANY. 
CONTAINED IN THIS PRIVATE OFFERING MEMO 
MUST BE VIEWED ONLY AS ESTIMATES. PROJECTIONS 
CONTAINED IN THIS MEMO 
COMPANY BELIEVES TO B 
COMPANY MAY DEPEND 
COMPANY. NO ASSURANCE CAN B 
PERFORMANCE WILL MATCH ITS I 

... 
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1. SUMMARY OF THE OFFERING 

2. 

THE FOLLOWING SUMMARY IS QUALIFIED IN ITS ENTIRETY BY MORE DETAILED 
INFORMATION THAT MAY APPEAR ELSEWHERE IN THIS PRIVATE PLACEMENT 
MEMORANDUM. EACH PROSPECTIVE INVESTOR IS URGED TO READ THIS 
PRIVATE OFFERING MEMORANDUM IN ITS ENTIRETY. 

Tri-Core Mexico Land Development, LLC (the “Company”) was fortped on May 1, 2007 
as an Arizona Limited Liability Company. The Company is in the jbusiness of Land 
Acquisition and Development. 

The Securities offered are Seven Hundred (700) No 

maturity, with a maturity date of twenty-four 

r other type of equity, in the 
Company. The Principal may tion of the Company, without 
a prepayment penalty. This 1, 2007, and will terminate 
no later than May 1, 2009, 
OFFERING”). 

a maximum of Three Million Five Hundred 
f the proceeds is to purchase a water front 

evelopment, LLC (the “Company”) was formed on May 1, 
ted Liability Company. At the date of this offering, One 

2.1 OPERATIONS 

The Company is in the business of construction management, land acquisition, and 
development, specializing in beach front properties along the coast of upper Sonora. 
SEE “EXHIBIT D - BUSINESS PLAN.” 
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2.2 BUSINESS PLAN 

Tri-Core Mexico Land Development's Business Plan, included as Exhibit D of this 
Memorandum, and was prepared by the Company using assumptions set forth in the 
Business Plan, including several forward looking statements. Each prospective investor 
should carefully review the Business Plan before purchasing Notes. Management 
makes no representations as to the accuracy or achievability of the underlying 
assumptions and projected results contained herein. 

3. MANAGEMENT 

3.1 LLC MANAGERS 

Mr. Stevens has been involved in 
salesperson at 18 and a broker at 
his Father subdividing I 
resort also in Michigan 

hool in Michigan. He was a 

ents for IBM and buying land for office and other 

the real estate 

efforts in Mexico with emphasis on the El Golfo, Sonora, market. 
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Vince Gibbons - Director of Development and Engineering 

Mr. Gibbons has over 22 years of civil engineering experience domestically and 
internationally. His expertise encompasses due diligence, master planning, feasibility 
studies, design and contract document preparation for private development, commercial, 
water, transportation, airport, flood control, storm drain, and sewer projects. Additional 
professional skills include total project management, design build, construction 
management, shop drawing review, inspection, cost estimat 

large projects for private developers and public agencies 
detailed oriented projects. He has earned a reputation for b 

on a wide variety of projects in the states of Ariz 
Mexico, and in the countries of Panama and 
requirements and criteria of each associated 
has provided him with an extensive base o 

Mr. Gibbons has owned and operated 

s a wide range of services and 

ess, and that each client is provided with the 
individual attention 

re, Inc. which has been a profitable business since 1997. 

him an international understanding of business strategies and 

business practices and fair dealings with all people both personally and professionally. 

The management team may be further developed and expanded with qualified and 
experienced executives, professionals and consultants, as the Company matures 
and grows. 
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4. TERMS OF THE OFFERING 

4.1 GENERAL TERMS OF THE OFFERING 

This Private Offering Memorandum is offering a maximum of Seven Hundred (700) 
Notes at Five Thousand ($5,000) Dollars per Note, for a maximum of Three Million 
Five Hundred Thousand ($3,500,000) Dollars to a select group of Investors who 
satisfy the Investor Suitability Requirements (se 
REQUIREMENTS). The Company has the authority to s 
sole discretion. 

by the Company. 

4.3 NONTRANSFERABILITY 

The Notes have not been register 
under the Securities Act of 1933, 
offered in reliance 
the Securities Act 

ration in each state. A purchaser may transfer 
Notes are subsequently registered under the 

ecurities laws. 

F THE OFFERING 

are received and accepted by the Company. The Subscription Agreement as 
submitted by an investing Subscriber or his/her Investor Representatives shall be 
binding once the Company signs the Subscription Agreement, Note and the funds 
delivered by the potential Investor to the Company with the Subscription Agreement 
has been cleared by the financial institution in which they are deposited by the 
Company. The Notes will be delivered to qualified Investors upon acceptance of 
their subscriptions. All funds collected from investing Subscribers will be deposited 
in a designated account under the control of the Company. Investors subscribing to 
the Notes may not withdraw or revoke their subscriptions at any time prior to 

A7 

TRI-MLD001524 



I .  

acceptance by the Company, except as provided by certain state laws, or if more 
than thirty (30) days have passed after receipt of the Subscription Agreement by the 
Company without the Company accepting the Investor‘s funds and delivering all 
applicable documents to such Investor. The proceeds of this Offering will be used 
only for the purpose set forth in this Private Offering Memorandum (see “USE OF 
PROCEEDS”). 

The Company may close in whole or in part or terminate this 
the following conditions: 

Million Five Hundred Thousand ($3,500,00 

2. Notwithstanding the above, t 
the date of this Private Placement later date not 

5. PLAN OF DISTRIBUTION 

5.1 OFFERING 

The Notes will ective lenders by Officers and Directors of the 

pany has the authorization to offer fractional Notes at its sole discretion. The 

5.2 PAYMENTS TO BROKER DEALERS OR INVESTMENT ADVISORS 

The Company has the power to pay fees or commissions to qualified Broker 
Dealers, Registered Investment Advisors or any other person qualified under other 
applicable federal and state security laws. 
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6. DESCRIPTION OF NOTES 

6.1 NOTES 

The Company is offering Seven Hundred (700) Notes of the Company to potential 

the form attached hereto and incorporated he 
full herein as Exhibit B. 

6.2 SECURITY FOR PAYMENT OF 

The Notes being offered b Private Placement Offering are 
secured by the land Tri-Co t, LLC purchases. Tri-Core 
Business Development will account which will hold the 

n-audited reports to its Note holders ninety (90) 
ompany may issue other interim reports to its Note 

. The Company's fiscal year ends on December 31"' 
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7. USE OF PROCEEDS 

J 

Total i&plication of $3,500,000 100% 
, Proceed9 

The gross proceeds of the Offering will be a maximum of Three Million Five Hundred 
Thousand ($3,500,000) Dollars. The table below sets forth the use of proceeds for 
both the maximum and minimum offering amounts. 

I 1  
~ l i i  

Sources 
I 

Footnotes: 

(1) Includes esfimated memorandum preparation, filing, printing, legal, accounting and other fees 
and expenses related to the Offering 

(2) This Offering is being sold by the officers and directors of the Company, who will not receive 
any compensation for their efforts. No sales fees or commissions will be paid to such officers or 
directors. Notes may be sold by registered brokers or dealers who are members of the NASD 
and who enter into a Participating Dealer Agreement with the Company. Such brokers or dealers 
may receive commissions up to ten percent (loo/,) of the price of the Notes sold. 
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8. CAPITALIZATION STATEMENT 

8.1 CAPITALIZATION PRIOR TO AND AFTER THE OFFERING 

The following table summarizes the capitalization of the Company prior to, and as 
adjusted to reflect, the issuance and sale of the maximum of Seven Hundred (700) 
Notes or Three Million Five Hundred Thousand ($3,500,000) Dollars. 

Notes 

Membership Units 
$.01 par value, 1,000 Units authorized, 
1000 Units issued and outstanding 

Net Shareholders’ Equity 

TOTAL CAP I TAL lZATl0 N 

9. MANAGEMENT’ D ANALYSIS OF FINANCIAL 
CONDITION AND RES 

1 1  
9.1 RESULTQ-O 

TI, 

bvent stage company and has not yet commenced its 

CAPITAL RESOURCES 

d capital resources are dependent on its ability to raise 
he purchase price of the Promissory Notes. 

I O .  CERTAtN TRANSACTIONS 

10.1 ARIZONA LIMITED LIABILITY COMPANY 

TRI-CORE MEXICO LAND DWELOPMENT, LLC is a privately held Arizona 
Limited Liability Company, incorporated on May 1 , 2007. 
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10.2 PRIVATE OFFERING OF NOTES 

The Company is authorized to offer in this private offering, up to Three Million Five 
Hundred Thousand ($3,500,000) Dollars of Notes to selected investors, effective on 
May 1,2007. 

OFFICERS OF THE COMPANY 

11.1 GENERAL 

exercise good faith and integrity in ma 
Each Note Holder of 
inspect the books and 

event the Note Holder 
the Note(s) in the Co 
Director of the Co 
misrepresentation 

horized representative, may 
time during normal business 

aid or incurred in connection with actual or threatened actions, 

y, except in certain circumstances where a person is adjudged to be 
ss negligence or willful misconduct, unless a court of competent 

jurisdiction determines that such indemnification is fair and reasonable under the 
circumstances. 
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12. RISK FACTORS 

THIS INVESTMENT INVOLVES A DEGREE OF RISK. AN INDIVIDUAL 
CONTEMPLATING INVESTMENT IN THIS OFFERING SHOULD GIVE CAREFUL 
CONSIDERATION TO THE ELEMENTS OF THE RISK SUMMARIZED BELOW, AS 
WELL AS THE OTHER RISK FACTORS IDENTIFIED ELSEWHERE IN THIS 
PRIVATE OFFERING MEMORANDUM. 

12.1 FORMATION OF THE COMPANY 

and delays may occur with a new Company. 

12.2 CONTROL BY COMPANY 

After completion of this offering, t e hundred percent (1 00%) 
ownership will enable the 

control the Company’s policies 

PANY FOR MANAGEMENT 

. The Note Holders do not have the 
of the Company. Accordingly, no 

4 LIMITED TRANSFERABILITY OF THE NOTES 

rability of the Notes in this offering is limited, and potential investors 
nize the nature of their investment in the offering. It is not expected that 

number of investors and restrictions of the transferability of Notes. The Notes have 
not been registered under the Securities Act of 1933, as amended, or qualified or 
registered under the securities laws of any state and, therefore, the Notes cannot be 
resold unless they are subsequently so registered or qualified or an exemption from 
such registration is available. The offering also contains restrictions on the 
transferability of the Notes. Accordingly, purchasers of Notes will be required to hold 
such Notes to maturity unless otherwise approved by the Company. The Company 
does not intend to register the Notes under the Securities Act of 1933. 
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12.5 CAPITALIZATION OF THE COMPANY 

13. 

14. 

Prior to this offering, the Company was funded by cash. Independent of the 
amounts raised in this offering the Company does not have any other assets 
available to use to pay principal or interest on the Notes. 

12.6 REGULATIONS 

mortgage loan transactions and to demand tb 

regulations applicable to the Company t modification and 
change. The Company believes it is in and all applicable 

PRINCIPAL SHAREH 

As of the date of 
Units issued and 

has One Thousand (1000) Membership 
ens (48%), Sylvia Macker (48%), Jason 

alifications as set forth in this Private Offering Memorandum 
m purchase herein of One (1) Note (Five Thousand 

Ily reading this entire Private Offering Memorandum and by then 
ound booklet. This booklet contains identical copies 
e Private Offering Memorandum, including: 

ExhibitA INSTRUCTIONS TO SUBSCRIBERS and SUBSCRIPTION 
AGREEMENT: This contains complete instructions to Subscribers and 
should be read in its entirety by the prospective investor prior to 
investing. The Subscription Agreement must be signed by the 
Investor. 

Exhibit B PROMISSORY NOTE: This Note will be signed by TRI-CORE 
MEXICO LAND DEVELOPMENT, LLC 
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Exhibit C INVESTOR QUESTIONNAIRE: This questionnaire requires a 
Subscriber to complete a financial history in order to aid the Company 
in the determination of the suitability of the Subscriber as a potential 
Investor. This questionnaire must be signed by the Investor. 

Exhibit D Tri-Core Mexico Land Development, LLC Business Plan 

Copies of all the above referenced documents are included with this Private Placement 
Memorandum. For discussion of the actions of the Company upon rdpipt of a properly 
completed request to invest by a Subscriber, please see “T 
Such Investor should include his check made payable Tri-Co 

15. INVESTOR SUITABILITY RE 

15.1 INTRODUCTION 

Potential Investors sh 

advisors in makin 

king investment decisions or such 

required to represent the following by execution of a 

stor has such knowledge and experience in financial and 

and personal contingencies, has no need for liquidity in this investment and 
could afford the complete loss of the investment. 

3. The Investor is acquiring the Note(s) for his, her or its own account for 
investment purposes only and not with a view toward subdivision, resale, 
distribution or fractionalization thereof, or for the account of others, and has 
no present intention of selling or granting any participation in, or otherwise 
distributing, the Note(s). 
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4. The Investor’s overall commitment to invest in the Note@) is not 
disproportionate to his, her, or its net worth and the investment in these 
Note(s) will not cause such overall commitment to become excessive. 

5. The Investor has read and understands this Private Placement 
Memorandum and all its exhibits. 

15.3 NONACCREDITED INVESTORS 

Company as suitable Investors if each such Su 
bear the risk of losing his entire investment and 
Standards.” 

15.4 ACCREDITED INVESTORS 

In addition to satisfying the “Gen 
(35) Subscribers for Shares mu 
economic suitability standards as 

bove, all but thirty-five 
“Accredited Investors” 

et worth, or joint net worth with 
purchase exceeds One Million 

o had an individual income in excess of Two 

rson’s spouse in excess of Three Hundred 
in each of those years and has a reasonable 

rance company as defined in Section 2(a)(l3) of the Act; any investment 
pany registered under the Investment Company Act of 1940 or a 
ness development company, as defined in Section 2(a)(48) of that Act; 

any Small Business Investment Company licensed by the U.S. Small 
Business Administration under Section 301(c) or (d) of the Small Business 
Investment Act of 1958; any plan established and maintained by a state, its 
political subdivisions or any agency or instrumentality of a state or its political 
subdivisions, for the benefits of its employees if such plan has total assets in 
excess of Five Million ($5,000,000) Dollars; any employee benefit plan within 
the meaning of the Employee Retirement Income Security Act of 1974, if the 
investment decision is made by a plan fiduciary, (as defined in Section 3(21) 
of such Act, which is either a bank, savings and loan association, insurance 
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company or registered investment adviser) or if the employee benefit plan 
has total assets in excess of Five Million ($5,000,000) Dollars if a self- 
directed plan, with investment decisions made solely by persons that are 
accredited investors; 

4. 
202(a)(22) of the Investment Advisers Act of 1940); 

Any private business development company (as defined in Section 

5. Any organization described in Section 501( of the Internal 
Revenue Code, corporation, Massachusetts or simil siness trust, or 
partnership, not formed for the specific purpose 
offered with total assets in excess of Five Millio 

6. Any director, executive officer o 
securities being offered or sold, or any 
partner of a general partner of that iss 

Million ($5,000,000) 
the securities offered, 
as described in Rule 

Dollars, not formed for the speci 
whose purchase is directed by 
506(b)(Z)(ii); and 

8. Any entity in credited Investors. 

NOTE: Entities (a) whi 

Company, shall be “lo 

separate subscrib 

se of investing in the Company, or (b) the 
capital for the purpose of investing in the 

quity owner must meet the definition of an 
, 4, 5, 6 or 7 above and will be treated as a 

UBSCRIPTION AGREEMENT BY THE COMPANY 

Requirements referred to in this section represent minimum 
tial Investors. Satisfaction of these standards does not 

suitable investment 
ubscription will be 
ch requirements as 

y potential Investors 
will be carefully reviewed by the Company to determine the suitability of the potential 
Investor in this Offering. The Company may, in its sole discretion, refuse a 
Subscription in this Offering to any potential Investor who does not meet the 
applicable Investor Suitability Requirements or who otherwise appears to be an 
unsuitable Investor in this Offering. The Company will not necessarily review or 
accept a Subscription Agreement in the sequential order in which it is received. The 
Company also has the discretion to maximize the number of Accredited Investors in 
this Offering and, as a result, may accept less than thirty-five (35) Non-accredited 
Investors in this Offering. 
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16. LITIGATION 

The Company and its Principals have no lawsuits pending, no lega1,actions pending or 
judgments entered against the Company or it‘s Principals and, to the best, knowledge of the 
Company, no legal actions are contemplated against the Company and/or its Principals. 

17. ADDITIONAL INFORMATION 

Reference mate randbp are available for 
inspection at the office of the company d ours. li is the intention of 
the Company that all potential Investors s to ‘sv,ch information for their 
consideration in determining whether to being offered. Prospective 

regarding the matters set 
forth or other in tives of the Company will 
also answer all ompany and any matters 

Company will afford potential 
y additional information 
any representations or 
ntracts entered into by 

Company may make any changes in any 
iscretion. Such recent amendments may 

ng. However, potential 
make inquiry of the 

reasonably necessary to 

the Company are subj 
such contracts as dee 

Investors and th 

shed by the Company 
siness plan, are for 

illustrative purposes only and are based upon assumptions made by Management 
regarding hypothetical future events. There is no assurance that actual events will 
correspond with the assumptions or that factors beyond the control of the Company will not 
affect the assumptions and adversely affect the illustrative value and conclusions of any 
forecasts. 
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19. GLOSSARY OF TERMS 

The following terms used in this Memorandum shall (unless the context otherwise requires) 
have the following respective meanings: 

ACCEPTANCE. The acceptance by the Company of a prospective investor’s 
subscription. 

ACCREDITED INVESTORS. Those investors who 
in “INVESTOR SUITABILITY REQUIREMENTS.” 

BROKER-DEALER. A person or firm lic 
with the securities or corporate commis 
it sells investment securities and who 
purpose. 

COMPANY. Refers to TRI-CO LOPMENT, LLC, 
an Arizona Limited Liability Com 

by TRI-CORE MEXICO LAND DEVELOPMENTy 
Liability Company. 

the Offering is expressly exempt from such registration process). 

. A federal act regulated and 
s the Securities Act of 1933 and 

tains requirements which were designed to protect investors and to 
regulate the trading (secondary market) of securities. Such regulations 
require, among other things, the use of prescribed proxy statements when 
investors’ votes are solicited; the disclosure of management and large 
shareholders’ holding of securities; controls on the resale of such securities; 
and periodic (monthly, quarterly, annually) filing with the SEC of financial and 
disclosure reports of the Issuer. 

SECURITIES AND EXCHANGE COMMISSION (SEC). An independent 
United States government regulatory and enforcement agency which 
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supervises investment trading activities and registers companies and those 
securities which fall under its jurisdiction. The SEC also administers statutes 
to enforce disclosure requirements that were designed to protect investors in 
securities offerings. 

SUBSCRIPTION DOCUMENTS. Consists of the Note, Subscription 
Agreement, Investor Questionnaire, and a check as payment for the Note(s) 
to be purchased submitted by each prospective Investor to the Company. 

I /  

TERMINATION DATE. The earlier to occur of the date do which all Notes 
are sold or May 01, 2009. 

I 

--- 

#en intentionally lefi blank.) 
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EXHIBIT A 

SUBSCRIPTION AGREEMENT 

Print Name of Subscriberi:lJennifer K. Allen 

Tri-Core Mexico 

OFFERING OF A (700) SECURED PROMISSORY 

May 1,2007 

SUBSCRIPTION INSTRUCTIONS 
(please read carefully) 
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Each subscriber for the Secured Promissory Notes, Five Thousand ($5,000) 
Dollars per Note (the “Notes”) of Tri-Core Mexico Land Development, LLC, an Arizona 
Limited Liability Company (“the Company”), must complete and execute the 
Subscription Documents in accordance with the instructions set forth below. The 
completed documents should be sent to Tri-Core Mexico Land Development, LLC, 8840 
E. Chaparral Road, Suite 150, Scottsdale, AZ 85250. 

I. These Subscription Documents contain all of the 
purchase the Notes. This material is arranged in 

0 Subscription Agreement 
0 Promissory Note 

II. All investors must complete in nd sign the Subscription 

Ill 

Documents where appropriate. 

Payment for the Notes mu 

per Note), to Tri-Core Business 
Your check should be enclosed with 

tion documents. 

s received from subscribers will be placed in a 
Opegated Holding Account of the Company. Once the 
nimum offering amount has been reached the funds will 

be available for use. 

IV SPECIAL INSTRUCTIONS 

FOR CORPORATIONS. Include copy of Board resolution designating the 
corporate officer authorized to sign on behalf of the corporation, a Board 
resolution authorizing the investment, and financial statements. 

FOR PARTNERSHIPS. Provide a complete copy of the partnership agreement, 
questionnaire, and financial statements for each General Partner. 

FOR TRUSTS. Provide a complete copy of the instruments or agreements 
creating the trust, as amended to date. 
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Print Name of Subscriber: Jennifer K. Allen 

Amount Loaned: $10,000.00 

Number of Notes: Two (2) 

Subscription Agreement 

To: Tri-Core Mexico Land Development, LLC 
8840 E. Chaparral Road 
Suite 150 
Scottsdale, AZ 85250 

Gentlemen: 

1. Subscription. The unders’ 
Tri-Core Mexico Land Development, 
Company, and agrees to loan to the ($5,000) Dollars per Note 
for an aggregate loan of $10,0 
the conditions (a) set forth d in the Confidential Private 

together with all exhibi 

but the Company ha? 

states. 

3. Documents to Be Delivered. The undersigned is delivering to the 
Company executed copies of this Subscription Agreement (the “Agreement”), the 
Note(s), Offeree Questionnaire, and all other applicable exhibits and documents (the 
“Subscription Documents”). The Subscription Documents should be delivered to Tri- 
Core Mexico Land Development, LLC, at 8840 E. Chaparral Road, Suite 150, 
Scottsdale, AZ 85250. The undersigned understands and agrees that he or it will not 
become a “Holder” of the Note(s) and the Company shall not become a “Maker” of the 
Note(s) unless and until the Agreement and Note(s) are executed by the Company. 
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4. Making of Loan Amount. The undersigned, simultaneously with the 
delivery of the Subscription Documents to the Company, hereby tenders to the 
Company the Loan Amount by check made payable to the order of Tri-Core 
Business Development, LLC in the amount indicated above. 

5. Acceptance or Rejection of Subscription. The undersigned 
understands and agrees that the Company reserves the right, exercisable in its sole 
discretion, to accept or reject any subscription, in whole or in part, for any reason and 

whether his or its subscription has been accepted or reject 

this Agreement and the Note(s) and return them to the 

rejection of the subscription in whole, or those f 

cable. If this 

of no effect. The undersigned does n 
subscription during the Offering period, 

completed and executed Subs 

subscription during the Ac 

whole or in part. 

tpd the Loan Amount from the 
ompany has not accepted the 
rsigned may withdraw his or its 

iscretion, to accept the subscription in 

the maximum offering subscription amount of Three 
housand ($3,500,000) Dollars 

ithstanding the above, this offer shall terminate one (1) year 

not exceeding thirty (30) days thereafter to which the Company, in its 
discretion, may extend this Offering. 

7. Closing of the Loan. The Note(s) subscribed for herein shall not be 
deemed made by the Company or held by the undersigned until this Agreement and the 
Note(s) have been countersigned by the Company, and until the funds delivered by the 
undersigned to the Company with the Subscription Documents have been deposited in 
the Holding Account and have been cleared by the applicable bank of the Company (the 
“Effective Date”). Upon the Effective Date, (a) the undersigned shall have loaned to the 
Company the Loan Amount, (b) the undersigned shall become the Holder and the 
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Company shall become the Maker of the Note(s) subscribed for by the undersigned, 
and (c) both the undersigned and the Company shall be bound by the terms of the 
Private Placement Memorandum and the Subscription Documents and any other 
undertakings described herein. 

8. Representations and Warranties. 

(a) The Company hereby represents and warrants as follows: 

the State of Arizona and has the 

business as now being conducte 

(ii) This Agreement c 
in accordance 

may be limited by 
, reorganization or 

tions on the availability of 

pany has all requisite power 

and to consummate the transactions 
I persons who have executed this 

e(s) on behalf of the Company have been 

nd delivery of this Agreement and the Note(s) nor 
on of the transactions contemplated hereby will (A) 

vision of the Certificate of Incorporation or Operating 
the Company, as currently in effect; (B) violate any 

Company or the securities, assets, properties, operations 

applicable to the Company or to the securities, assets, properties, 
operations or business of the Company. 

(b) In order to induce the Company to accept the subscription made 
hereby, the undersigned hereby represents and warrants to the Company 
as follows: 

(i) The undersigned has received the Private Placement 
Memorandum and the Subscription Documents. The undersigned 
has read and understands the Private Placement Memorandum 
and Subscription Documents and the information contained in 
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those documents concerning the Company and this Offering or has 
caused his or its representative to read and examine the Private 
Placement Memorandum and Subscription Documents. The 
undersigned has relied only on the information about the Company 
contained in these documents and his or its own independent 
investigation in making his or its subscription. The undersigned 
understands that the Notes will be issued with the rights and 
subject to the conditions described in the Private Placement 
Memorandum and Subscription Documents; 

the Offering and is aware that hi 

Private Placement Memorandu 

(iii) The undersigned 

agrees with each an 
acceptance by the 
agrees to be bound 

eement and, upon 
on made hereby, 

assurance a 

n individual (A) has reached the age of 

. The undersigned, if a partnership, corporation, 
company, trust or other entity, was organized or 

nder the laws of the jurisdiction set forth below the 

nt intention of altering the jurisdiction of its organization, 

(vi) The undersigned has the financial ability to bear the 
economic risk of an investment in the Offering, has adequate 
means of providing for his or its current needs and personal 
contingencies, has no need for liquidity in the Note(s) and could 
afford a complete loss of his or its investment in the Offering. 

(vii) The undersigned represents and warrants to the Company 
that he or it comes within one of the categories of investors as 
defined in Exhibit 1 hereto (please indicate by providing your initials 
next to the appropriate category in which the undersigned is 
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included, and if the undersigned is an Accredited Investor, check 
the appropriate category of Accredited Investors in which the 
undersigned is an entity). 

(viii) The undersigned has been given the opportunity to review 
the merits of an investment in the Offering with tax and legal 
counsel or with an investment advisor to the extent the undersigned 
deemed advisable. 

(ix) The undersigned's overall commi 

his or its net worth and his or its i 
cause such overall commitment to 

financial and business m 
the merits and risks of an 

(xi) The undersi a full opportunity to ask 
rom the Company and its 

conditions of this Offering and 
) such other information as he 

investment in the Offering, and 

ritten representations have been made 

rs in connection with the Offering or interests 
inconsistent with this Subscription Agreement. 

d is not participating in the Offering as a result of or 
(I) any advertisement, article, notice or other 

published in any newspaper, magazine or similar 
cast over television, radio or the internet or (2) any 

solicitation or general advertising. 

(xii) If the undersigned is a corporation, limited liability company, 
partnership, trust or other entity, it is authorized and qualified to 
make this loan to the Company and the person signing this 
Agreement on behalf of such entity has been duly authorized by 
such entity to do so. 

(xiii) If the undersigned is a corporation, limited liability company 
or partnership, the person signing this Agreement on its behalf 
hereby represents and warrants that the information contained in 
this Agreement completed by any shareholders of such corporation, 
members of such limited liability company or partners of such 
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partnership is true and correct with respect to such shareholder, 
member or partner (and if any such shareholder is itself a 
corporation, limited liability company or partnership, with respect to 
all persons having an equity interest in such corporation, limited 
liability company or partnership, whether directly or indirectly) and 
that the person signing this Agreement has made due inquiry to 
determine the truthfulness and accuracy of the information 
contained in this Agreement. 

(xiv) The purchase of the Note(s) 
duly authorized, and the execution, 

agreement, certificate of in 

undersigned is a party and t 

its terms. 

(xv) The unders 
subscribing for the as trustee, solely for the 

on, resale, distribution, or 

attempt to sell any of the Note(s). 

(6) the Confidential Memorandum and Subscription Documents 
have not been filed with or reviewed by the Securities and 
Exchange Commission or the securities department of any state 
and no securities administrator of any state or the federal 
government has recommended or endorsed this Offering or made 
any finding or determination relating to the fairness of an 
investment in the Company, and (C) the Offering of the Note(s) by 
the Company is intended to be exempt from registration pursuant to 
Section 4 (2) of the Act and the rules promulgated thereunder by 
the Securities and Exchange Commission, and that the 
undersigned’s Note(s) cannot be sold, pledged, assigned or 
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otherwise disposed of unless they are registered under the Act or 
an exemption from such registration is available. 

(xvii) The undersigned represents and warrants that he or it will 
not transfer or convey all or part of his or its financial interest in the 
Note(s) unless such Note(s) are subsequently registered under the 
Act, or an exemption from such registration is available and without 

Company will be relying on such information to its possible 
detriment in deciding whether the Company can make these 
Note(s) to the undersigned without giving rise to the loss of an 
exemption from registration under the applicable securities laws. 

9. Foreign Person. If the undersigned has indicated on the signature page 
of this Agreement that he, she or it is a foreign person, he, she, or it agrees to 
notify the Company in writing within sixty (60) days of becoming a nonresident 
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alien, foreign corporation, foreign partnership, foreign trust, foreign estate, or 
other foreign entity, as the case may be. 

I O .  Indemnity. The undersigned agrees to indemnify and hold harmless the 
Company, its managers, members, agents, attorneys and affiliates and each 
other person, if any, who controls any thereof, within the meaning of Section 15 
of the Act, against any and all loss, liability, claim, damage and expense 
whatsoever (including, but not limited to, any and all expenses reasonably 
incurred in investigating, preparing or defending agaihqt any litigation 

and personally delivered or delivere 
therefore, or sent by certified mail r 
hereto at their addresses set 

to each of the parties 
other address as may 
rdance with this Section 

any, to Tri-Core Mexico Land 
, Suite 150, Scottsdale, AZ 

onal or overnight delivery or five 

12. Miscell 

be interpreted and construed pursuant to the laws of the State of Arizona 
without regard to conflict of laws rules applied in State of Arizona. The 
parties hereto hereby consent to personal jurisdiction and venue 
exclusively in the State of Arizona with respect to any action or proceeding 
brought with respect to this Agreement. 

(c) This Agreement contains all oral and written agreements, 
representations and arrangements between the parties with respect to its 
subject matter, and no representations or warranties are made or implied, 
except as specifically set forth herein. No modification, waiver, or 
amendment of any of the provisions of this Agreement shall be effective 
unless in writing and signed by both parties to this Agreement. 
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I ' . , 

(d) No waiver of any breach of any terms of this Agreement shall be 
effective unless made in writing signed by the party against whom 
enforcement of the waiver is sought, and no such waiver shall be 
construed as a waiver of any subsequent breach of that term or of any 
other term of the same or different nature. 

(e) If any provision or portion of this Agreement or the application 
thereof to any person or party or circumstances be invalid or 
unenforceable under applicable law, such event shall 
render invalid or unenforceable the remainder o f t  

(9 Each of the parties hereto 
and execute such other docu 

cution hereof, agrees 
to be bound by this Agreement. 

The undersigned citizen or resident of the United States. 

Print Name of Spouse 
(if Funds are to be invested in Joint Name or are 

Community Properiy) 

-. 

Print Social Security Number of Individual Print Social Security Number of Spouse 
(if Funds are to be Invested in Joint Name or are 

Community Property) 

Signature of individual Signature of Spouse 
(if Funds are to be Invested in Joint Name or are 

Community Properiy) 

31 Exhibit B 

TRI-MLDOOI 548 



Print Address of Residence: 

If the investor is PARTNERSHIP, CORPORAT 
complete the following: 

The undersigned (circle one) [is] [is not] a foreign p 
foreign estate (as defined in the Internal Revenue Code 
regulations promulgated there under). 

Print Name of Partnership, Corporation, 
Trust or Entity 

Print Federal Tax Identification Number 

Print Residential Telephone Number: 

1 

ACCEPTANCE 

regoing, including the subscription described therein, are agreed to and 
day of December, 2007. 

TRI-CORE MEXICO LAND 
DEVELOPMENT, LLC 

By: 
Jason Todd Mogler 
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EXHIBIT 1 
INVESTOR STATUS 

(Please indicate by providing your initials next to the appropriate category in which the 
undersigned is included, and if the undersigned is an Accredited Investor, check the 
appropriate category of Accredited Investors in which the undersigned is an entity). 

initials A. “Nonaccredited Investor”. The undersi 
meet the definition of an “Accredited 
herein below; 

Investor as defined bel 

0 1 .  m y  natural perso 

al income in excess of Two 

income level in the curre 

Investment Act 
subdivisions or any agency or instrumentality of a state or its political subdivisions, for 
the benefits of its employees if such plan has total assets in excess of Five Million 
($5,000,000) Dollars; any employee benefit plan within the meaning of the Employee 
Retirement Income Security Act of 1974, if the investment decision is made by a plan 
fiduciary, (as defined in Section 3(21) of such Act, which is either a bank, savings and 
loan association, insurance company or registered investment adviser) or if the 
employee benefit plan has total assets in excess of Five Million ($5,000,000) Dollars if a 
self-directed plan, with investment decisions made solely by persons that are accredited 
investors: 
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0 4 .  Any private business development company (as defined in Section 
202(a)(22) of the Investment Advisers Act of 1940); 

0 5 .  Any organization described in Section 501(c)(3) of the Internal 
Revenue Code, corporation, Massachusetts or similar business trust, or partnership, not 
formed for the specific purpose of acquiring the securities offered with total assets in 
excess of Five Million ($5,000,000) Dollars; 

06. Any director, executive officer or general partne 
securities being offered or sold, or any director, executive officer, or 
general partner of that issuer; 

($5,000,000)Dollars, not formed for the specific pu 
offered, whose purchase is directed by a sophisti 
506(b)(2)(ii); and 

08.' Any entity in which all 
Investors. 

NOTE: Entities (a) which are formed 
or (b) the equity owners of 
purpose of investing in the C 
owner must meet the 
2 ,3 ,4 ,5 ,6  or 7 above 

ners are Accredited 

* If this box is checked, please indicate on a separate schedule to be attached hereto, the category 
of Accredited Investor in which each equity owner of such entity is included. 
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EXHIBIT B 

PROMISSORY NOTE 

THIS NOTE HAS BEEN MADE FOR INVESTMENT PURPOSES ONLY AND 
NOT WITH A VIEW TO OR FOR SALE 
DISTRIBUTION THEREOF AND HAS NOT BEEN REGIS 
SECURITIES ACT OF 1933, AS AMENDED 
NOT BE SOLD, TRANSFERRED, OR ASSIG 
IS SUBSEQUENTLY REGISTERED OR A 
REGISTRATION IS AVAILABLE AND THE M 
TO SUCH TRANSFER. 

to pay to the Individual and/or 
ER,” the principal sum of Ten- 
turn of eighty percent (80%). 
based on the commencement 
and payable to the Holder no 
ncement Date. Maker may at 

date of the Note. 

I be defined as one or more of the following events (“Event of 
Default”) occurring and continuing: 

(a) The Maker shall fail to pay any interest payment on this Note 
when due for a period of thirty (30) days after notice of such default 
has been sent by the Holder to the Maker. 

(b) 
Maker. 

The Maker shall dissolve or terminate the existence of the 
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(c) The Maker shall file a petition in bankruptcy, make an 
assignment for the benefit of its creditors, or consent to or 
acquiesce in the appointment of a receiver for all or substantially all 
of its property, or a petition for the appointment of a receiver shall 
be filed against the Maker and remain unstayed for at least ninety 
(90) days. 

Upon the occurrence of an Event of Default, the Holder of thi 
written notice to the Maker, declare the unpaid principal amount 
interest of the Note immediately due and payable. 

3. 

The Note(s) offered by the MAKER are secured 

4. 

SECURITY FOR PAYMENT OF THE NOTE(S 

COMMENCEMENT DATE OF THE NO 

The Commencement Date of the N 
that certain “Subscription Agreem 
Placement Memorandum. 

5. STATUS OF HOLDE 

The Maker may treat the 
for the purpose of 
purposes, and shall 
Maker so consents in w 

the absolute owner of this Note 
interest and for all other 
the contrary, unless the 

een registered for sale under the Act. This Note may not be 
pledged, assigned or otherwise disposed of, unless certain 
d, as more fully set forth in the Subscription Agreement. 

1 1 1  I l l  

The prevailing party in an action to enforce this Note shall be entitled to 
reasonable attorneys’ fees, costs, and collection expense. 

8. MlSC E L LAN EOUS . 
(a) Successors and Assigns. The Holder may not assign, transfer or 
sell this Note to any party without the express written consent of the 
Maker. This Note shall be binding upon and shall inure to the benefit of 
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the parties, their successors and, subject to the above limitation, their 
assigns, and shall not be enforceable by any third party. 

(b) Entire Agreement. This Note contains all oral and written 
agreements, representations and arrangements between the parties with 
respect to its subject matter, and no representations or warranties are 
made or implied, except as specifically set forth herein. No modification, 
waiver, or amendment of any of the provisions of this Note shall be 

(c) Notices. All notices in connection with this N 
and personally delivered or delivered via overnig 

of the parties hereto at their addresse 
address as may hereafter be design 
accordance with this Section 8) with 

overnight delivery 

(d) Section Headings. flings of the various sections of the 
Note have been i 
and shall be of no 

his Note shall be deemed to have been made in 
any and all performance hereunder, or breach 
ed and construed pursuant to the laws of the 

t with respect to this Note. 

Holder: 

Tri-Core Mexico Land Development, Jennifer K. Allen 
LLC, Print Name 
An Arizona Company 
8840 E. Chaparral Road - Suite 150 
Scottsdale, AZ 85250 Signature & Date 
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EXHIBIT C 

Tri-Core Mexico Land Development, LLC, 

Investor Suitability Questionnaire 

Development, LLC (the “Company”). 

determine whether you are an “Accredited Investor,” as federal and state 
he Company for 

Your answers will be kept as confidential as p 
may be shown to such persons as the Comp 
an Accredited Investor or to ascertain your gen 

r, that this Questionnaire 

Please answer all guestio 

A. Personal 

1. Full Name: 

gistered to vote (County & State)? 

r’s license is issued by the following state: 
--- 

6. Other Residences or Contacts: Please identify any other state where you own a 
residence, are registered to vote, pay income taxes, hold a driver‘s license, or have 
any other contacts, and describe your connection with such state: 

7. Please send all correspondence to: 
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I , 

(1) - Residence Address (as set forth in item A-2) 

(2) - Business Address (as set forth in item B-I) 

8. Date of Birth: 

9. Citizenship: 

IO.  Social Security Number or Tax I.D. 

6. Occupations and Income 

(a) Business Address: 

(b) Business Telephone Numbe 

2. Gross income during each of the I 

(1) $25,000 

ch of the last two years exceeded $300,000 

gross income with spouse during current year exceeds $300,000 

(2) - No 

C. NetWorth 

1. Current net worth or joint net worth with spouse (note that “net worth” includes all of the 
assets owned by you and your spouse in excess of total liabilities, including the fair market value, 
less any mortgage, of your principal residence.) 

(I) $50,000-$100,000 (2) $100,000-$250,000 (3) $250,000-$500,000 

5 

TRI-MLD001557 



$500,000-$750,000 (5) $750,000-$1,000,000 (6) over $1,000,000 (4)- 

2. Current value of liquid assets (cash, freely marketable securities, cash surrender value of life 
insurance policies, and other items easily convertible into cash) is sufficient to provide for current 
needs and possible personal contingencies: 

D. Affiliation with the Company 

Are you a director or executive officer of the Comp 

(1 )- Yes (2)- No 

E. Investment Percentage of Net Worth 

If you expect to invest at least $100,000 in Notes, do 
of your net worth at the time of sale, or 

chase price exceed 10% 

(1 )- Yes 

F. Consistent Investment Strategy 

Is this investment consltent wit 

Date: 
Signature 

Signature (ofjoint purchase if purchase is to be made as 
joint tenants or as tenants in common) 
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EXHIBIT D 

TRI-CORE MEXICO LAND DEVELOPMENT, LLC BUSINESS PLAN 

On file with Tri-Core Business Development, LLC. 
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EXHIBIT C 

Tri-Core Mexico Land Development, LLC, 

Investor Suitability Questionnaire 

To: Prospective pu Land 
Development, LLC (the “Company”). 

The Purpose of this Questionnaire is to solicit certain in financial status to 
determine whether you are an “Accredited Investor,” as federal and state 
securities laws, and otherwise meet the suitability he Company for 
purchasing Notes. This questionnaire is not an off@ 

Your answers will be kept as confidential as ever, that this Questionnaire 
may be shown to such persons as the Corn determine your eligibility as 
an Accredited Investor or to ascertain you 

Please answer a// ques cute the signature page 

A. Personal 

1. Name: 

gistered to vote?/%?& 

ense is issued by the following state: 

sidences or Contacts: Please identify any other state where you own a 
residence, are registered to vote, pay income taxes, hold a driver’s license or have 

I 
any other contacts, and describe your connection with such state: 

7. Please send all correspondence to: 
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(1 )- /Residence Address (as set forth in item A-2) 

(2)- Business Address (as set forth in item B- I )  - .- 

8. Date of Birth: 

9. Citizenship: t!,4 . < 

6. Occupations and Income ‘“I ’ 

(1) $25,000 

3. Joint gross inco h of the last two years exceeded $300,000 

current year exceeds: 

(4) $200,000 

ross income with spouse during current year exceeds $300,000 

(1) , , .Yes 
$ 3  

C. NetWorth 

1. Current net worth or joint net worth with spouse (note that “net worth” includes all of the 
assets owned by you and your spouse in excess of total liabilities, including the fair market value, 
less any mortgage, of your principal residence.) 

(1) $50,000-$100,000 (2) $100,000-$250,000 (3) $250,000-$500,000 

(4) $500,000-$750,000 (5) $750,000-$1,000,000 (6) J over $1,000,000 
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2. Current value of liquid assets (cash, freely marketable securities, cash surrender value of life 
insurance policies, and other items easily convertible into cash) is sufficient to provide for current 
needs and possible personal contingencies: 

D. Affiliation with the Company 

Are you a director or execu 

(1)- Yes 

E. Investment Percentage of Net Worth 

If you expect to invest at 
10% of your net worth at the time of 

(l)-Yes 

F. Consistent Investment Strategy 

Is this investment consistei$ 

G. Prospective Investor's 

ue and complete, and t he  undersigned 
such information for the purpose of 

as discussed above. The underslgned agrees to notify 
regoing informatlon which may occur prior to any 

Date: 

6 
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Memorandum# Richard A. Armstrong 

CONFIDENTIAL PRIVATE PLACEMENT MEMORANDUM 

Tri-Core Mexico Land Development, LLC 
An Arizona Limited Liability Company 

$3,500,000 

$5,000 per Promissory Note (Unit) 
MINIMUM PURCHASE - 1 Promissory Note 

80% Annual Rate of Return, Paid At Maturity 
Maturity Date: 24 months 

Redemption at Maturity - $16,200 per Unit 

Tri-Core Mexico Land Development, LLC, an Arizona Limited Liability Corporation (hereinafter 
referred to as the “COMPANY”), is offering by means of this Confidential Private Placement 
Memorandum a maximum of Seven Hundred (700) Secured Promissory Notes (“Notes”) at an 
offering price of Five Thousand ($5,000) Dollars per Note, for a maximum total of Three Million and 
Five Hundred Thousand Dollars ($3,500,000), to qualified investors who meet the Investor Suitability 
Requirements set forth herein (see “INVESTOR SUITABILITY REQUIREMENTS”). Each Investor 
must agree to purchase the Notes, as a lender to the Company, for investment purposes only, and 
execute a Subscription Agreement in the form contained in the accompanying Subscription Booklet 
(see “TERMS OF THE OFFERING). 

THESE SECURITIES ARE SPECULATIVE AND INVESTMENT 
IN THE NOTES INVOLVES A DEGREE OF RISK 

(SEE “RISK FACTORS”) 

Offering Price Selling Proceeds 
Commissions to Company 

Per Unit 
Maximum Units 

$5,000 $500 $4,500 
$3,500,000 $350,000 $3,150,000 

TRI-CORE MEXICO LAND DEVELOPMENT, LLC 
8840 E. Chaparral Road, Suite 150 

Scottsdale, A2 85250 
Telephone: (480) 356-3200 
Facsimile: (480) 346-3201 

The date of this Private Placement Memorandum is May 1 ,  2007 

Tri-Core Business Development LLC - (877) 527-6698 
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This Confidential Private Place “Memorandum”) is submitted to 

others without the 
(“Company”). If the 
will promptly return a 

DISCLAIMERS 

EREBY IN THIS OFFERING MEMORANDUM HAVE NOT 
APPROVED, BY THE UNITED STATES SECURITIES 

REVIEWED BY THE ATTORNEY GENERAL OF ANY STATE OR 
ULATORY AUTHORITY OF ANY STATE. THIS OFFERING IS 
PTION FROM SUCH REGISTRATION AS SET FORTH IN §4(2) 

THE INVESTMENT DESCRIBED IN THIS MEMORANDUM INVOLVES RISKS, AND 
IS OFFERED ONLY TO INDIVIDUALS WHO CAN AFFORD TO ASSUME SUCH RISK FOR 
AN INDEFINITE PERIOD OF TIME AND WHO AGREE TO PURCHASE THE NOTES ONLY 
FOR INVESTMENT PURPOSES AND NOT WITH A VIEW TOWARD THE TRANSFER, 
RESALE, EXCHANGE OR FURTHER DISTRIBUTION THEREOF. THERE WILL BE NO 
PUBLIC MARKET FOR THE NOTES ISSUED PURSUANT TO THIS OFFERING 
MEMORANDUM. THE RESALE OF THE NOTES IS LIMITED BY FEDERAL AND STATE 
SECURITIES LAWS AND IT IS THEREFORE RECOMMENDED THAT EACH POTENTIAL 
INVESTOR SEEK COUNSEL SHOULD THEY DESIRE MORE INFORMATION. 
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THE PRICE OF THE NOTES AS DESCRIBED IN THIS OFFERING 
MEMORANDUM HAS BEEN ARBITRARILY DETERMINED BY THE SPONSORS OF THIS 
INVESTMENT, AND EACH PROSPECTIVE INVESTOR SHOULD MAKE AN 
INDEPENDENT EVALUATION OF THE FAIRNESS OF SUCH PRICE UNDER ALL THE 
CIRCUMSTANCES AS DESCRIBED IN THE ATTACHED OFFERING MEMORANDUM. 

NO PERSON IS AUTHORIZED TO GIVE ANY INFORMATION OR MAKE ANY 
REPRESENTATION IN CONNECTION WITH THIS MEMORANDUM, EXCEPT SUCH 
INFORMATION AS IS CONTAINED OR REFERENCED IN THIS MEMORANDUM. ONLY 
INFORMATION OR REPRESENTATIONS CONTAINED OR REFERENCED HEREIN MAY 
BE RELIED UPON AS HAVING BEEN MADE BY THE 
INVESTORS WHO HAVE QUESTIONS CONCERNING TH 
OF THIS PRIVATE OFFERING MEMORANDUM OR 

HEREIN SHOULD CONTACT THE COMP 
CONTAINED IN THIS PRIVATE OFFERING 
MUST BE VIEWED ONLY AS ESTIMA 
CONTAINED IN THIS MEMORANDUM ARE BAF 
COMPANY BELIEVES TO BE REASONABLE, 'I: 
COMPANY MAY DEPEND UPON FAC 
COMPANY. NO ASSURANCE CAN BE'; 

... 
111 
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1. SUMMARY OF THE OFFERING 

THE FOLLOWNG SUMMARY IS QUALIFIED IN ITS ENTIRETY BY MORE DETAILED 
INFORMATION THAT MAY APPEAR ELSEWHERE IN THIS PRIVATE PLACEMENT 
MEMORANDUM. EACH PROSPECTIVE INVESTOR IS URGED TO READ THIS 
PRIVATE OFFERING MEMORANDUM IN ITS ENTIRETY. 

Acquisition and Development. 

The Securities offered are Seven Hundred (700) 
Thousand ($5,000) Dollars per Note, payable in 
“Exhibit “B’ for copy of Promissory Note). The 
Notes have an annual rate of return of eighty 

None of the Notes are convertible to Memb r other type of equity, in the 
Company. The Principal ma tion of the Company, without 
a prepayment penalty. This y 1, 2007, and will terminate 
no later than May 1, 2009, 
OFFERING”). 

a maximum of Three Million Five Hundred 
the proceeds is to purchase a water front 

subdivision in ra, Mexico as described herein (see “USE 

evelopment, LLC (the “Company”) was formed on May 1 , 

2.1 OPERATIONS 

The Company is in the business of construction management, land acquisition, and 
development, specializing in beach front properties along the coast of upper Sonora. 
SEE “EXHIBIT D - BUSINESS PLAN.” 
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2.2 BUSINESS PLAN 

Tri-Core Mexico Land Development's Business Plan, included as Exhibit D of this 
Memorandum, and was prepared by the Company using assumptions set forth in the 
Business Plan, including several forward looking statements. Each prospective investor 
should carefully review the Business Plan before purchasing Notes. Management 
makes no representations as to the accuracy or achievability of the underlying 
assumptions and projected results contained herein. 

i i ~  3. MANAGEMENT I 

3.1 LLC MANAGERS 

amively involved in 

James L. Stevens - Principal an 

Mr. Stevens has been involved in r 
salesperson at 18 and a broker at 
his Father subdividing I 
resort also in Michigan 

hool in Michigan. He was a 
School he worked with 

y also developed a private lake 
worked in the Real Estate and 

nal real estate person, 
nts for IBM and buying land for office and other 

rship in the Appraisal Institute) in 1976, started his 
ment with a 700+ condominium marina and 250+ 

For this project, he was 
the real estate ner. This project was 

AS 
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Vince Gibbons - Director of Development and Engineering 

Mr. Gibbons has over 22 years of civil engineering experience domestically and 
internationally. His expertise encompasses due diligence, master planning, feasibility 
studies, design and contract document preparation for private development, commercial, 
water, transportation, airport, flood control, storm drain, and sewer projects. Additional 
professional skills include total project management, design build, construction 

detailed oriented projects. He has earned a reputatio 

has provided him with an extensive bas 
innovative and cost effective solutions for a 

r 9 years. Tri-Core 
and is registered in 

Tri-Core Engineering has 
expertise. Mr. Gibbons fu 
endeavors. He and his sta 

ess, and that each client is provided with the 

Tri-Core Lending, Inc., as well as the President of 

Bachelor of Sci 

banking operations. Mr. Mogler has a very long reputation for honest 
business practices and fair dealings with all people both personally and professionally. 

The management team may be further developed and expanded with qualified and 
experienced executives, professionals and consultants, as the Company matures 
and grows. 
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4. TERMS OF THE OFFERING 

4.1 GENERAL TERMS OF THE OFFERING 

This Private Offering Memorandum is offering a maximum of Seven Hundred (700) 
Notes at Five Thousand ($5,000) Dollars per Note, for a maximum of Three Million 
Five Hundred Thousand ($3,500,000) Dollars to a select group of Investors who 
satisfy the Investor Suitability Requirements (see “INVES S U ITABl Ll TY 
REQUIREMENTS). The Company has the authority to sell nal Notes at its 
sole discretion. 

4.2 MINIMUM OFFERING AMOUNT - HOLDING 

by the Company. 

4.3 NONTRANSFERABILITY OF NOT 

The Notes have not been 
under the Securities Act o 
offered in reliance 
the Securities Act, and regulations hereunder. The Notes 

ies laws of any state and will be offered 

F THE OFFERING 

are received and accepted by the Company. The subscription Agreement as 
submitted by an investing Subscriber or hidher Investor Representatives shall be 
binding once the Company signs the Subscription Agreement, Note and the funds 
delivered by the potential Investor to the Company with the Subscription Agreement 
has been cleared by the financial institution in which they are deposited by the 
Company. The Notes will be delivered to qualified Investors upon acceptance of 
their subscriptions. All funds collected from investing Subscribers will be deposited 
in a designated account under the control of the Company. Investors subscribing to 
the Notes may not withdraw or revoke their subscriptions at any time prior to 

A7 

TR I-M LD002846 



acceptance by the Company, except as provided by certain state laws, or if more 
than thirty (30) days have passed after receipt of the Subscription Agreement by the 
Company without the Company accepting the Investor‘s funds and delivering all 
applicable documents to such Investor. The proceeds of this Offering will be used 
only for the purpose set forth in this Private Offering Memorandum (see “USE OF 
PROCEEDS”). 

The Company may close in whole or in part or terminate this OTfqring under any of 
the following conditions: 

2. Notwithstanding the above, t 
the date of this Private Placement 

5. PLAN OF DISTRIBUTION 

5.1 OFFERING 

The Notes will 

Company. These Notes are offered on a “best efforts” 

5.2 PAYMENTS TO BROKER DEALERS OR INVESTMENT ADVISORS 

The Company has the power to pay fees or commissions to qualified Broker 
Dealers, Registered Investment Advisors or any other person qualified under other 
applicable federal and state security laws. 
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6. DESCRIPTION OF NOTES 

6.1 NOTES 

The Company is offering Seven Hundred (700) Notes of the Company to potential 
investors at Five Thousand ($5,000) Dollars per Note, payable 
the subscription. The minimum purchase is one (1) note. Th 
annual rate of return of eighty (80%) percent simple inter 
with a maturity date of twenty-four (24) months from the 
each Note. Interest shall be paid at maturity (24 
at maturity. Principal with accrued interest may 

the form attached hereto and incorporated he 
full herein as Exhibit B. 

6.2 SECURITY FOR PAYMENT OF 

The Notes being offered b 
secured by the land Tri- 
Business Development account which will hold the 

6.3 REPORTS 

n-audited reports to its Note holders ninety (90) 
ompany may issue other interim reports to its Note 

. The Company's fiscal year ends on December 31" 
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7. USE OF PROCEEDS 

The gross proceeds of the Offering will be a maximum of Three Million Five Hundred 
Thousand ($3,500,000) Dollars. The table below sets forth the use of proceeds for 
both the maximum and minimum offering amounts. 

Sources 

mated memorandum preparation, filing, printing, legal, accounting 
lated to the Offering 

(1) 
and 

and other fees 

(2) This Offering is being sold by the officers and directors of the Company, who will not receive 
any compensation for their efforts. No sales fees or commissions will be paid to such officers or 
directors. Notes may be sold by registered brokers or dealers who are members of the NASD 
and who enter into a Participating Dealer Agreement with the Company. Such brokers or dealers 
may receive commissions up to ten percent (10%) of the price of the Notes sold. 
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8. CAPITALIZATION STATEMENT 

8.1 CAPITALIZATION PRIOR TO AND AFTER THE OFFERING 

The following table summarizes the capitalization of the Company prior to, and as 
adjusted to reflect, the issuance and sale of the maximum of Seven Hundred (700) 
Notes or Three Million Five Hundred Thousand ($3,500,000) Dollars. 

Notes 

Membership Units 
$.01 par value, 1,000 Units authorized, 
1000 Units issued and outstanding 

Net Shareholders’ Equity 

TOTAL CAP I TAL lZATl0 N 

9. MANAGEMEN ALYSIS OF FINANCIAL 
CONDITION AND RES 

9.1 RESUL 

ment stage company and has not yet commenced its 
I 

TAL RESOURCES 

Company’s liquidity and capital resources are dependent on its ability to raise 
purchase price of the Promissory Notes. 

I O .  CERTAIN TRANSACTIONS 

10.1 ARIZONA LIMITED LIABILITY COMPANY 

TRI-CORE MEXICO LAND DEVELOPMENT, LLC is a privately held Arizona 
Limited Liability Company, incorporated on May 1 , 2007. 
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10.2 PRIVATE OFFERING OF NOTES 

The Company is authorized to offer in this private offering, up to Three Million Five 
Hundred Thousand ($3,500,000) Dollars of Notes to selected investors, effective on 
May 1,2007. 

11. FIDUCIARY RESPONSIBILITIES OF THE 
OFFICERS OF THE COMPANY 

11.1 GENERAL 

ountable to the 

representative, may 
ring normal business 

event the Note Holder has 

Director of the 

t in certain circumstances where a person is adjudged to be 

jurisdiction determines that such indemnification is fair and reasonable under the 
circumstances. 
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12. RISK FACTORS 

THIS INVESTMENT INVOLVES A DEGREE OF RISK. AN INDIVIDUAL 
CONTEMPLATING INVESTMENT IN THIS OFFERING SHOULD GIVE CAREFUL 
CONSIDERATION TO THE ELEMENTS OF THE RISK SUMMARIZED BELOW, AS 
WELL AS THE OTHER RISK FACTORS IDENTIFIED ELSEWHERE IN THIS 
PRIVATE OFFERING MEMORANDUM. 

12.1 FORMATION OF THE COMPANY 

and delays may occur with a new Company. 

12.2 CONTROL BY COMPANY 

After completion of this offering, t 
of the issued and outstanding M 

e hundred percent (100%) 
ownership will enable the 

control the Company’s policies 

. The Note Holders do not have the 
of the Company. Accordingly, no 

4 LIMITED TRANSFERABILITY OF THE NOTES 

The transferability of the Notes in this offering is limited, and potential investors 
should recognize the nature of their investment in the offering. It is not expected that 
there will be a public market for the Notes because there will be only a limited 
number of investors and restrictions of the transferability of Notes. The Notes have 
not been registered under the Securities Act of 1933, as amended, or qualified or 
registered under the securities laws of any state and, therefore, the Notes cannot be 
resold unless they are subsequently so registered or qualified or an exemption from 
such registration is available. The offering also contains restrictions on the 
transferability of the Notes. Accordingly, purchasers of Notes will be required to hold 
such Notes to maturity unless otherwise approved by the Company. The Company 
does not intend to register the Notes under the Securities Act of 1933. 
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12.5 CAPITALIZATION OF THE COMPANY 

13. 

14. 

Prior to this offering, the Company was funded by cash. Independent of the 
amounts raised in this offering the Company does not have any other assets 
available to use to pay principal or interest on the Notes. 

12.6 REGULATIONS 

mortgage loan transactions and to demand 

t modification and 
and all applicable 

PRINCIPAL SHAREH 

has One Thousand (1000) Membership 
ens (48%), Sylvia Macker (48%), Jason 

An Investor who meets thelbualifications as set forth in this Private Offering Memorandum 
may subscribe for at least the minimum purchase herein of One (1) Note (Five Thousand 
($5,000) Dollars) by carefully reading this entire Private Offering Memorandum and by then 
completing and signing a separately bound booklet. This booklet contains identical copies 
of the fottowing exhibits contained in the Private Offering Memorandum, including: 

- -  
._ - - 

Exhibit A 

Exhibit B 

INSTRUCTIONS TO SUBSCRIBERS and SUBSCRIPTION 
AGREEMENT: This contains complete instructions to Subscribers and 
should be read in its entirety by the prospective investor prior to 
investing. The Subscription Agreement must be signed by the 
Investor. 

PROMISSORY NOTE: This Note will be signed by TRI-CORE 
MEXICO LAND DEVELOPMENT, LLC 
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Exhibit C INVESTOR QUESTIONNAIRE: This questionnaire requires a 
Subscriber to complete a financial history in order to aid the Company 
in the determination of the suitability of the Subscriber as a potential 
Investor. This questionnaire must be signed by the Investor. 

Exhibit D Tri-Core Mexico Land Development, LLC Business Plan 

Copies of all the above referenced documents are included with this Private Placement 
Memorandum. For discussion of the actions of the Company upon rdy ,ipt of a properly 
completed request to invest by a Subscriber, please see “TERMS OF T” HE OFFERING.” 

15. INVESTOR SUITABILITY REQUIR 

15.1 INTRODUCTION 

Potential Investors should 

advisors in making 

ce in making investment decisions or such 

required to represent the following by execution of a 

stor has such knowledge and experience in financial and 

and personal contingencies, has no need for liquidity in this investment and 
could afford the complete loss of the investment. 

3. The Investor is acquiring the Note(@ for his, her or its own account for 
investment purposes only and not with a view toward subdivision, resale, 
distribution or fractionalization thereof, or for the account of others, and has 
no present intention of selling or granting any participation in, or otherwise 
distributing, the Note(s). 
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4. The Investor‘s overall commitment to invest in the Note(s) is not 
disproportionate to his, her, or its net worth and the investment in these 
Note(s) will not cause such overall commitment to become excessive. 

5. The Investor has read and understands this Private Placement 
Memorandum and all its exhibits. 

15.3 NONACCREDITED INVESTORS I 

Standards.” 

15.4 ACCREDITED INVESTORS 

In addition to satisfying the “Ge 
(35) Subscribers for Shares m 

bove, all but thirty-five 
“Accredited I nvesto rs” 

1. Any natural person w et worth, or joint net worth with 
purchase exceeds One Million 

had an individual income in excess of Two 
Dollars in each of the two most recent years, 

rson’s spouse in excess of Three Hundred 
in each of those years and has a reasonable 

whether acting in its individual or fiduciary capacity; any broker or dealer 

any Small Business Investment Company licensed by the U.S. Small 
Business Administration under Section 301(c) or (d) of the Small Business 
Investment Act of 1958; any plan established and maintained by a state, its 
political subdivisions or any agency or instrumentality of a state or its political 
subdivisions, for the benefits of its employees if such plan has total assets in 
excess of Five Million ($5,000,000) Dollars; any employee benefit plan within 
the meaning of the Employee Retirement Income Security Act of 1974, if the 
investment decision is made by a plan fiduciary, (as defined in Section 3(21) 
of such Act, which is either a bank, savings and loan association, insurance 
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company or registered investment adviser) or if the employee benefit plan 
has total assets in excess of Five Million ($5,000,000) Dollars if a self- 
directed plan, with investment decisions made solely by persons that are 
accredited investors; 

4. 
202(a)(22) of the Investment Advisers Act of 1940); 

Any private business development company (as defined in Section 

5. Any organization described in Section 501 (c)( 
Revenue Code, corporation, Massachusetts or similar 
partnership, not formed for the specific purpose 
offered with total assets in excess of Five Millio 

6. Any director, executive officer o 
securities being offered or sold, or any 
partner of a general partner of that issye 

Million ($5,000,000) 
the securities offered, 
as described in Rule 

Dollars, not formed for the speci 
whose purchase is directed by 
506(b)(2)(ii); and 

8. Any entity in credited Investors. 

NOTE: Entities (a) whi 

Company, shall be “lo 
accredited investor in 
separate subscrib 

se of investing in the Company, or (b) the 
capital for the purpose of investing in the 
ity owner must meet the definition of an 

will be treated as a 

UBSCRIPTION AGREEMENT BY THE COMPANY 

Requirements referred to in this section represent minimum 
tial Investors. Satisfaction of these standards does not 

suitable investment 
ubscription will be 
ch requirements as 

y potential Investors 
will be carefully reviewed by the Company to determine the suitability of the potential 
Investor in this Offering. The Company may, in its sole discretion, refuse a 
Subscription in this Offering to any potential Investor who does not meet the 
applicable Investor Suitability Requirements or who otherwise appears to be an 
unsuitable Investor in this Offering. The Company will not necessarily review or 
accept a Subscription Agreement in the sequential order in which it is received. The 
Company also has the discretion to maximize the number of Accredited Investors in 
this Offering and, as a result, may accept less than thirty-five (35) Non-accredited 
Investors in this Offering. 
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16. LITIGATION 

The Company and its Principals have no lawsuits pending, no legal, actions pending or 

17. ADDITIONAL INFORMATION 

inspection at the office of the company d 
the Company that all potential Investors 
consideration in determining whether to 
Investors should contact the Company fa 
forth or other information concerning the 

information for their 

Company will afford potential 

reasonably necessary t 
information contained in 

other matters of interest. 

UTURE OPERATING RESULTS 

proforma financial information which may be furnished by the Company 
estors or which are part of the Company’s business plan, are for 

illustrative purposes only and are based upon assumptions made by Management 
regarding hypothetical future events. There is no assurance that actual events will 
correspond with the assumptions or that factors beyond the control of the Company will not 
affect the assumptions and adversely affect the illustrative value and conclusions of any 
forecasts. 
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19. GLOSSARY OF TERMS 

The following terms used in this Memorandum shall (unless the context otherwise requires) 
have the following respective meanings: 

ACCEPTANCE, The acceptance by the Company of a prospective investor’s 
subscription. 

ACCREDITED INVESTORS. Those investors who mee 
in “INVESTOR SUITABILITY REQUIREMENTS.” 

purpose. 

an Arizona Limited Liability C 
LOPMENT, LLC, 

rnmental agency, acts as a review 

. A federal act regulated and enforced by the 

SECURITIES EXCHANGE ACT OF 1934. A federal act regulated and 
rced by the SEC which supplements the Securities Act of 1933 and 
ains requirements which were designed to protect investors and to 

regulate the trading (secondary market) of securities. Such regulations 
require, among other things, the use of prescribed proxy statements when 
investors’ votes are solicited; the disclosure of management and large 
shareholders’ holding of securities; controls on the resale of such securities; 
and periodic (monthly, quarterly, annually) filing with the SEC of financial and 
disclosure reports of the Issuer. 

SECURITIES AND EXCHANGE COMMISSION (SEC). An independent 
United States government regulatory and enforcement agency which 
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supervises investment trading activities and registers companies and those 
securities which fall under its jurisdiction. The SEC also administers statutes 
to enforce disclosure requirements that were designed to protect investors in 
securities offerings. 

SUBSCRIPTION DOCUMENTS. Consists of the Note, Subscription 
Agreement, Investor Questionnaire, and a check as payment for the Note(s) 
to be purchased submitted by each prospective Investor to the Company. 

TERMINATION DATE. The 
are sold or May 01, 2009. 

earlier to occur of the dat 

in ten tionally leff blank.) 
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EXHIBIT A 

S UBSCRl PTlON AGREEMENT 

Print Name of Subscriber: Rictiard A. Armstronq 
' 1 1  

Tri-Core Mexico 

OFFERING OF A MAXIM (700) SECURED PROMISSORY 

00) DOLLARS PER NOTE 

May I, 2007 

SUBSCRI PTlON INSTRUCTIONS 
(please read carefully) 
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Each subscriber for the Secured Promissory Notes, Five Thousand ($5,000) 
Dollars per Note (the “Notes”) of Tri-Core Mexico Land Development, LLC, an Arizona 
Limited Liability Company (“the Company”), must complete and execute the 
Subscription Documents in accordance with the instructions set forth below. The 
completed documents should be sent to Tri-Core Mexico Land Development, LLC, 8840 
E. Chaparral Road, Suite 150, Scottsdale, AZ 85250. 

I. These Subscription Documents contain all of the 
purchase the Notes. This material is arranged in 

Subscription Agreement 
Promissory Note 

II. All investors must complete in nd sign the Subscription 

Ill 

Documents where appropriate. 

Payment for the Notes mu 

per Note), to Tri-Core Business 
Your check should be enclosed with 

tion documents. 

s received from subscribers will be placed in a 
d Holding Account of the Company. Once the 
offering amount has been reached the funds will 

IV 

FOR CORPORATIONS. Include copy of Board resolution designating the 
corporate officer authorized to sign on behalf of the corporation, a ioard 
resolution authorizing the investment, and financial statements. 

FOR PARTNERSHIPS. Provide a complete copy of the partnership agreement, 
questionnaire, and financial statements for each General Partner. 

FOR TRUSTS. 
creating the trust, as amended to date. 

Provide a complete copy of the instruments or agreements 
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Print Name of Subscriber: Richard A. Armstronq 

Amount Loaned: $100,000.00 

Number of Notes: Twentv (20) 

Subscription Agreement 

To: Tri-Core Mexico Land Development, LLC 
8840 E. Chaparral Road 
Suite 150 
Scottsdale, AZ 85250 

Gentlemen: 

I. Subscription. The unde or Twenty (20) Notes 
of Tri-Core Mexico Land Devel 
Liability Company, and agrees to usand ($5,000) Dollars 

subject to the conditions (a) described in the Confidential 

2007 together with all rials included therewith, and all 
supplements, if any, re1 

scretion to offer fractional Notes for loans 

ompany is offering a maximum of Seven Hundred 
00) Dollars per Note, with a minimum subscription of 
maximum aggregate loan to the Company from this 

states. 

3. Documents to Be Delivered. The undersigned is delivering to the 
Company executed copies of this Subscription Agreement (the "Agreement"), the 
Note(s), Offeree Questionnaire, and all other applicable exhibits and documents (the 
"Subscription Documents"). The Subscription Documents should be delivered to Tri- 
Core Mexico Land Development, LLC, at 8840 E. Chaparral Road, Suite 150, 
Scottsdale, AZ 85250. The undersigned understands and agrees that he or it will not 
become a "Holder" of the Note(s) and the Company shall not become a "Maker" of the 
Note(s) unless and until the Agreement and Note(s) are executed by the Company. 
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4. Making of Loan Amount. The undersigned, simultaneously with the 
delivery of the Subscription Documents to the Company, hereby tenders to the 
Company the Loan Amount by check made payable to the order of Tri-Core 
Business Development, LLC in the amount indicated above. 

5. Acceptance or Rejection of Subscription. The undersigned 
understands and agrees that the Company reserves the right, exercisable in its sole 

cable. If this 

rsigned may withdraw his or its 

iscretion, to accept the subscription in 

Company may close in whole or in part or terminate 

f the maximum offering subscription amount of Three 
Thousand ($3,500,000) Dollars 

not exceeding thirty (30) days thereafter to which the Company, in its 
discretion, may extend this Offering. 

7. Closing of the Loan. The Note(s) subscribed for herein shall not be 
deemed made by the Company or held by the undersigned until this Agreement and the 
Note(s) have been countersigned by the Company, and until the funds delivered by the 
undersigned to the Company with the Subscription Documents have been deposited in 
the Holding Account and have been cleared by the applicable bank of the Company (the 
“Effective Date”). Upon the Effective Date, (a) the undersigned shall have loaned to the 
Company the Loan Amount, (b) the undersigned shall become the Holder and the 
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Company shall become the Maker of the Note(s) subscribed for by the undersigned, 
and (c) both the undersigned and the Company shall be bound by the terms of the 
Private Placement Memorandum and the Subscription Documents and any other 
undertakings described herein. 

8. Representations and Warranties. 

(a) The Company hereby represents and warrants as follows: 

(i) The Company is a 
organized, validly existing and 
the State of Arizona and has the 
authority to own, lease and op 
business as now being conduct 

(ii) This Agreement c 
in accordance 

may be limited by 
, reorganization or 

limitations on the availability of 

pany has all requisite power 

and to consummate the transactions 
I persons who have executed this 

s) on behalf of the Company have been 
y all necessary corporate action. Neither 

nd delivery of this Agreement and the Note(s) nor 
on of the transactions contemplated hereby will (A) 

vision of the Certificate of Incorporation or Operating 
the Company, as currently in effect; (B) violate any 

eht, order, injunction, decree or award against, or binding 
the Company or the securities, assets, properties, operations 

applicable to the Company or to the securities, assets, properties, 
operations or business of the Company. 

(b) In order to induce the Company to accept the subscription made 
hereby, the undersigned hereby represents and warrants to the Company 
as follows: 

(i) The undersigned has received the Private Placement 
Memorandum and the Subscription Documents. The undersigned 
has read and understands the Private Placement Memorandum 
and Subscription Documents and the information contained in 
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those documents concerning the Company and this Offering or has 
caused his or its representative to read and examine the Private 
Placement Memorandum and Subscription Documents. The 
undersigned has relied only on the information about the Company 
contained in these documents and his or its own independent 
investigation in making his or its subscription. The undersigned 
understands that the Notes will be issued with the rights and 
subject to the conditions described in the Private Placement 
Memorandum and Subscription Documents; 

(ii) The undersigned is 
the Offering and is aware that hi 
degree of risk and the under 
Private Placement Memorandu 

(iii) The undersigned here 

agrees with each an 
acceptance by the 
agrees to be bound 

assurance performance of the Company. 

eement and, upon 
on made hereby, 

an individual (A) has reached the age of 

ot a temporary or transient resident) of 

sent intention of becoming a resident of any other 
ion. The undersigned, if a partnership, corporation, 

i\ky company, trust or other entity, was organized or 
d under the laws of the jurisdiction set forth below the 

nt intention of altering the jurisdiction of its organization, 

(vi) The undersigned has the financial ability to bear the 
economic risk of an investment in the Offering, has adequate 
means of providing for his or its current needs and personal 
contingencies, has no need for liquidity in the Note(s) and could 
afford a complete loss of his or its investment in the Offering. 

(vii) The undersigned represents and warrants to the Company 
that he or it comes within one of the categories of investors as 
defined in Exhibit 1 hereto (please indicate by providing your initials 
next to the appropriate category in which the undersigned is 
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included, and if the undersigned is an Accredited Investor, check 
the appropriate category of Accredited Investors in which the 
undersigned is an entity). 

(viii) The undersigned has been given the opportunity to review 
the merits of an investment in the Offering with tax and legal 
counsel or with an investment advisor to the extent the undersigned 
deemed advisable. 

his or its net worth and his or its i 
cause such overall commitment to 

an investment in the Offering, and 
wered to the full satisfaction of the 

ritten representations have been made 

d is not participating in the Offering as a result of or 
(1) any advertisement, article, notice or other 

published in any newspaper, magazine or similar 
cast over television, radio or the internet or (2) any 

solicitation or general advertising. 

(xii) If the undersigned is a corporation, limited liability company, 
partnership, trust or other entity, it is authorized and qualified to 
make this loan to the Company and the person signing this 
Agreement on behalf of such entity has been duly authorized by 
such entity to do so. 

(xiii) If the undersigned is a corporation, limited liability company 
or partnership, the person signing this Agreement on its behalf 
hereby represents and warrants that the information contained in 
this Agreement completed by any shareholders of such corporation, 
members of such limited liability company or partners of such 
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partnership is true and correct with respect to such shareholder, 
member or partner (and if any such shareholder is itself a 
corporation, limited liability company or partnership, with respect to 
all persons having an equity interest in such corporation, limited 
liability company or partnership, whether directly or indirectly) and 
that the person signing this Agreement has made due inquiry to 
determine the truthfulness and accuracy of the information 
contained in this Agreement. 

(xiv) The purchase of the Note(s) 
duly authorized, and the execution, 

agreement, certificate of inco 

undersigned is a party and t 

its terms. 

(xv) The unders ents that he or it is 
subscribing for the as trustee, solely for the 

on, resale, distribution, or 

, except as disclosed herein, no 

d will hold the Note(s) as an investment 

@) the Confidential Memorandum and Subscription Documents 
have not been filed with or reviewed by the Securities and 
Exchange Commission or the securities department of any state 
and no securities administrator of any state or the federal 
government has recommended or endorsed this Offering or made 
any finding or determination relating to the fairness of an 
investment in the Company, and (C) the Offering of the Note(s) by 
the Company is intended to be exempt from registration pursuant to 
Section 4 (2) of the Act and the rules promulgated thereunder by 
the Securities and Exchange Commission, and that the 
undersigned’s Note(s) cannot be sold, pledged, assigned or 
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otherwise disposed of unless they are registered under the Act or 
an exemption from such registration is available. 

(xvii) The undersigned represents and warrants that he or it will 
not transfer or convey all or part of his or its financial interest in the 
Note(s) unless such Note(s) are subsequently registered under the 
Act, or an exemption from such registration is available and without 
(A) the prior written consent of the Company 
counsel acceptable to the Company and its 

registration requirements of the A 

undersigned further acknowled 
that the Company will file an 
for which the undersigned 

it effective until the 

(xviii) The undersi 
may be rejected by the 

ion in whole or any part prior 

rior receipt by the undersigned of 

ht to withdraw the Offering at any time. 

rsigned acknowledges that this Agreement shall 

Company will be relying on such information to its possible 
detriment in deciding whether the Company can make these 
Note(s) to the undersigned without giving rise to the loss of an 
exemption from registration under the applicable securities laws. 

9. Foreign Person. If the undersigned has indicated on the signature page 
of this Agreement that he, she or it is a foreign person, he, she, or it agrees to 
notify the Company in writing within sixty (60) days of becoming a nonresident 
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alien, foreign corporation, foreign partnership, foreign trust, foreign estate, or 
other foreign entity, as the case may be. 

I O .  Indemnity. The undersigned agrees to indemnify and hold harmless the 
Company, its managers, members, agents, attorneys and affiliates and each 
other person, if any, who controls any thereof, within the meaning of Section 15 
of the Act, against any and all loss, liability, claim, damage and expense 
whatsoever (including, but not limited to, any and all expenses reasonably 

commenced or threatened or any claim whatsoever) aris 

comply with any covenant or agreement made b 

the foregoing in connection with this transacti 

11. Notice. All notices in connect 

therefore, or sent by certified ma 
hereto at their addresses set 
hereafter be designated b 
11) with a copy, in the ca 

85250. Such notice s 

1 to each of the parties 
her address as may 

any, to Tri-Core Mexico Land 
, Suite 150, Scottsdale, AZ 

onal or overnight delivery or five 

s and, subject to the above limitation, their assigns, 

ment shall be deemed to have been made in the State of 
and all performance hereunder, or breach thereof, shall 

gard to conflict of laws rules applied in State of Arizona. The 

exclusively in the State of Arizona with respect to any action or proceeding 
brought with respect to this Agreement. 

orceable by any third party. 

(c) This Agreement contains all oral and written agreements, 
representations and arrangements between the parties with respect to its 
subject matter, and no representations or warranties are made or implied, 
except as specifically set forth herein. No modification, waiver, or 
amendment of any of the provisions of this Agreement shall be effective 
unless in writing and signed by both parties to this Agreement. 
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(d) No waiver of any breach of any terms of this Agreement shall be 
effective unless made in writing signed by the party against whom 
enforcement of the waiver is sought, and no such waiver shall be 
construed as a waiver of any subsequent breach of that term or of any 
other term of the same or different nature. 

(e) 
thereof to any person or party or circumstances 
unenforceable under applicable law, such event shall 
render invalid or unenforceable the remainder o f t  

(9 Each of the p 
and execute such other documen 
subsequently, as m 
carry out the provisi 

IN WITNESS WHEREOF, the und 

If any provision or portion of this Agreement or the application 

cution hereof, agrees 
to be bound by this Agreement. 

Executed this 13th day of December, 2 

If the Investor is 

The undersigned citizen or resident of the United States. 

Carol A. Armstrong 
Print Name of Spouse 

(if Funds are to be invested in Joint Name or are 
Community Property) - 

Print Social Security Number of Individual Print Social Security Number of Spouse 
(if Funds are to be Invested in Joint Name or are 

Community Property) 

Signature of Individual Signature of Spouse 
(if Funds ate to be invested in Joint Name or are 

Community Propetty) 

31 Exhibit B 

TRI-MLD002870 
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Print Address of Residence: Print Residentia Telephone Num aer: 

complete the following: 

The undersigned (circle one) [is] [is not] a foreign partnership, f 

Print Name of Partnership, Corporation, 
Trust or Entity 

Print Federal Tax Identification Number 

Print Residential Telephone Number: 

k 

ACCEPTANCE 

TRI-CORE MEXICO LAND 
DEVELOPMENT, LLC 

By: 
Jason Todd Moqler 
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EXHIBIT 1 
INVESTOR STATUS 

(Please indicate by providing your initials next to the appropriate category in which the 
undersigned is included, and if the undersigned is an Accredited Investor, check the 
appropriate category of Accredited investors in which the undersigned is an entity). 

initials A. “Nonaccredited Investor”. The undersi 
meet the definition of an “Accredited 
herein below; 

Investor as defined bel 

0 1 .  Any natural pers rth, or joint net worth 
ne Million ($1,000,000) 

al income in excess of Two 

with that person’s spouse, at the time 
Dollars; 

Hundred Thousand ($200,000) 

subdivisions or any agency or instrumentality of a state or its political subdivisions, for 
the benefits of its employees if such plan has total assets in excess of Five Million 
($5,000,000) Dollars; any employee benefit plan within the meaning of the Employee 
Retirement Income Security Act of 1974, if the investment decision is made by a plan 
fiduciary, (as defined in Section 3(21) of such Act, which is either a bank, savings and 
loan association, insurance company or registered investment adviser) or if the 
employee benefit plan has total assets in excess of Five Million ($5,000,000) Dollars if a 
self-directed plan, with investment decisions made solely by persons that are accredited 
investors; 
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0 4 .  Any private business development company (as defined in Section 
202(a)(22) of the Investment Advisers Act of 1940); 

0 5 .  Any organization described in Section 501(c)(3) of the Internal 
Revenue Code, corporation, Massachusetts or similar business trust, or partnership, not 
formed for the specific purpose of acquiring the securities offered with total assets in 
excess of Five Million ($5,000,000) Dollars; 

e issuer of the 

general partner of that issuer; 

($5,000,000)Dollars, not formed for the specific 

506(b)(2)(ii); and 

0 7 .  Any trust, with total ass 

Investors. 

or (b) the equity owners 

* If this box is checked, please indicate on a separate schedule to be attached hereto, the category 
of Accredited Investor in which each equity owner of such entity is included. 
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EXHIBIT B 

PROMISSORY NOTE 

THIS NOTE HAS BEEN MADE FOR INVESTME 
NOT WITH A MEW TO OR FOR SALE IN 

REGISTRATION IS AVAILABLE AND THE M 
TO SUCH TRANSFER. 

a Limited Liability 
0, Scottsdale, AZ 

Tri-Core Mexico Land Dev 
Company, with offices at 8840 E. 
85250 (the “Maker”), for value recei 
legal entity designated in this Note 
Hundred Ten Thousand D lized rate of return of eighty 
percent (80%). interest shal at maturity and based on the 
commencement d ipal shall be due and payable 
to the Holder no hs from the Commencement 
Date. Maker ma 
whether in full or t premium or penalty. 

I be defined as one or more of the following events (“Event of 
Default”) occurring and continuing: 

(a) The Maker shall fail to pay any interest payment on this Note 
when due for a period of thirty (30) days after notice of such default 
has been sent by the Holder to the Maker. 

(b) 
Maker. 

The Maker shall dissolve or terminate the existence of the 
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the parties, their successors and, subject to the above limitation, their 
assigns, and shall not be enforceable by any third party. 

(b) Entire Agreement. This Note contains all oral and written 
agreements, representations and arrangements between the parties with 
respect to its subject matter, and no representations or warranties are 
made or implied, except as specifically set forth herein. No modification, 
waiver, or amendment of any of the provisions of this Note shall be 
effective unless in writing and signed by 

(c) 
and personally delivered or delivered 
receipt thereof, or sent by certified mail, r 
of the parties hereto at their addresses 
address as may hereafter be design 
accordance with this Section 8) with 
Development, LLC, 8840 E. Chaparral 
85250. Such notice shall be effective upon perso overnight delivery 
or five (5) days after mailing 

(d) Section Headings. Qe#lings of the various sections of the 

Notices. All notices in connection with this N 

Note have been i 
and shall be of no 

nvenience for reference only 

(e) Severability. If, on or portion of this Note or the 
application ther6Gf to any rty or circumstances shall be invalid 
or unenforceabl&undef a , such event shall not affect, impair, 
or render invalid uhe mainder of this Note. 

is Note shall be deemed to have been made in 
any and all performance hereunder, or breach 
d and construed pursuant to the laws of the 

gard to conflict of laws rules applied in the State 
reto hereby consent to personal jurisdiction and 

in the State of Arizona with respect to any action or 
t with respect to this Note. 

Tri-Core Mexico Land Development, Richard A. Armstrong 
LLC, Print Name 
An Arizona Company 
8840 E. Chaparral Road - Suite 150 
Scottsdale, AZ 85250 Signature & Date 
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EXHIBIT C 

Tri-Core Mexico Land Development, LLC, 

Investor Suitability Questionnaire 

To: Prospective purchasers of Promissory Notes (the “Notes”) offere 
Development, LLC (the “Company”). 

determine whether you are an “Accredited Investor,” as defi federal and state 
securities laws, and otherwise meet the suitability crite he Company for 

Please answer all questio cute the signature page 

A. Personal 

1. Full Name: 

gistered to vote (County & State)? Maricopa County, Arizona 

r‘s license is issued by the following state: Arizona 

6. Other Residences or Contacts: Please identify any other state where you own a 
residence, are registered to vote, pay income taxes, hold a driver‘s license, or have 
any other contacts, and describe your connection with such state: 
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7. Please send all correspondence to: 

(1) x Residence Address (as set forth in item A-2) 

(2) Business Address (as set forth in item 6-1) 

8. Date of Birth: - 
9. Citizenship: U.S. 

B. Occupations and Income 

I O .  Social Security Number or Tax I.D. #: 1 

1. Occupation: 

(a) Business Address: 

(b) Business Telephone Numbe 

2. Gross income during each qf$hd;i@$t 

3. Joint gross income with spous ng each of the last two years exceeded $300,000 

Yes (2) X N o  

4. E ss income during current year exceeds: 

(3) $50,000 

(4) $200,000 

e with spouse during current year exceeds $300,000 

(1) - Yes (2) X N o  

C. NetWorth 

1. Current net worth or joint net worth with spouse (note that “net worth” includes all of the 
assets owned by you and your spouse in excess of total liabilities, including the fair market value, 
less any mortgage, of your principal residence.) 

(1) $50,000-$100,000 (2) $1 00,000-$250,000 (3) $250,000-$500,000 
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(4)- $500,000-$750,000 (5) $750,000-$1,000,000 (6) X over $1,000,000 

2. Current value of liquid assets (cash, freely marketable securities, cash surrender value of life 
insurance policies, and other items easily convertible into cash) is sufficient to provide for current 
needs and possible personal contingencies: 

(I) X Yes (2)- No 

D. Affiliation with the Company 

Are you a director or executive officer of the Comp 

(1)- Yes 

E. Investment Percentage of Net Worth 

If you expect to invest at least $100,000 i 
of your net worth at the time of sale, or jd orth with your spouse. 

Is this investment c investment strategy? 

his Questionnaire is true and complete, and the undersigned 
such information for the purpose of 
e. The undersigned agrees to notify 

nge in the foregoing information which may occur prior to any 

Date: 
Signature 

Signature (ofjoint purchase if purchase is to be made as 
joint tenants or as tenants in common) 
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EXHIBIT D 

TRI-CORE MEXICO LAND DEVELOPMENT, LLC BUSINESS PLAN 

On file with Tri-Core Business Development, LLC. 

7 

TRI-MLD002881 



CONFIDENTIAL 
PRIVATE PLACEMENT 

MEMORANDUM 

F?LE4SE RETURN THZS COPY/. THE 
PAC'GE PROVZDED. 

THANK YOU! 

Tri-Core Business Development LLC (877) 527-6698 
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Memorandum#: A. BIair(G. Chambers) 

CONFIDENTIAL PRIVATE PLACEMENT MEMORANDUM 

Tri-Core Mexico Land Development, LLC 
An Arizona Limited Liability Company 

$3,500,000 

$5,000 per Promissory Note (Unit) 
MINIMUM PURCHASE - 1 Promissory Note 

80% Rate of Return, Compounded Annually; Paid At M-turity 
Maturity Date: 24 months 

Redemption at Maturity - $16,200 per Unit 

Tri-Core Mexico Land Development, LLC, an Arizona Limited Liability Corporation (hereinafter 
referred to as the “COMPANY”), is offering by means of this Confidential Private Placement 
Memorandum a maximum of Seven Hundred (700) Secured Promissory Notes (“Notes”) at an 
offering price of Five Thousand ($5,000) Dollars per Note, for a maximum total of Three Million and 
Five Hundred Thousand Dollars ($3,500,000), to qualified investors who meet the Investor Suitability 
Requirements set forth herein (see “INVESTOR SUITABILITY REQUIREMENTS”). Each Investor 
must agree to purchase the Notes, as a lender to the Company, for investment purposes only, and 
execute a Subscription Agreement in the form contained in the accompanying Subscription Booklet 
(see “TERMS OF THE OFFERING). 

THESE SECURITIES ARE SPECULATIVE AND INVESTMENT 
IN THE NOTES INVOLVES A DEGREE OF RISK 

(SEE “RISK FACTORS”) 

Offering Price Selling Proceeds 
Commissions to Company 

Per Unit 
Maximum Units 

$5,000 $500 $4,500 
$3,500,000 $350,000 $3,150 , 000 

TRI-CORE MEXICO LAND DEVELOPMENT, LLC 
8840 E. Chaparral Road, Suite 150 

Scottsdale, AZ 85250 
Telephone: (480) 356-3200 
Facsimile: (480) 346-3201 

The date of this Private Placement Memorandum is May 1, 2007 

~ _ _ _ _ _ _ _ ~  ~ ~ 

Tri-Core Business Development LLC (877) 527-6698 
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This Confidential Private Place Memorandum”) is submitted to 

Mexico Land Development, LLC 

DISCLAIMERS 

FFERED HEREBY IN THIS OFFERING MEMORANDUM HAVE NOT 
WITH, OR APPROVED, BY THE UNITED STATES SECURITIES 

REVIEWED BY THE ATTORNEY GENERAL OF ANY STATE OR 
ULATORY AUTHORITY OF ANY STATE. THIS OFFERING IS 

THE INVESTMENT DESCRIBED IN THIS MEMORANDUM INVOLVES RISKS, AND 
IS OFFERED ONLY TO INDIVIDUALS WHO CAN AFFORD TO ASSUME SUCH RISK FOR 
AN INDEFINITE PERIOD OF TIME AND WHO AGREE TO PURCHASE THE NOTES ONLY 
FOR INVESTMENT PURPOSES AND NOT WlTH A VIEW TOWARD THE TRANSFER, 
RESALE, EXCHANGE OR FURTHER DISTRIBUTION THEREOF. THERE WILL BE NO 
PUBLIC MARKET FOR THE NOTES ISSUED PURSUANT TO THIS OFFERING 
MEMORANDUM. THE RESALE OF THE NOTES IS LIMITED BY FEDERAL AND STATE 
SECURITIES LAWS AND IT IS THEREFORE RECOMMENDED THAT EACH POTENTIAL 
INVESTOR SEEK COUNSEL SHOULD THEY DESIRE MORE INFORMATION. 
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THE PRICE OF THE NOTES AS DESCRIBED IN THIS OFFERING 
MEMORANDUM HAS BEEN ARBITRARILY DETERMINED BY THE SPONSORS OF THIS 
INVESTMENT, AND EACH PROSPECTIVE INVESTOR SHOULD MAKE AN 
INDEPENDENT EVALUATION OF THE FAIRNESS OF SUCH PRICE UNDER ALL THE 
CIRCUMSTANCES AS DESCRIBED IN THE ATTACHED OFFERING MEMORANDUM. 

NO PERSON IS AUTHORIZED TO GIVE ANY INFORMATION OR MAKE ANY 
REPRESENTATION IN CONNECTION WITH THIS MEMORANDUM, EXCEPT SUCH 
INFORMATION AS IS CONTAINED OR REFERENCED IN THIS MEMORANDUM. ONLY 
INFORMATION OR REPRESENTATIONS CONTAINED OR REFERQJCED HEREIN MAY 
BE RELIED UPON AS HAVING BEEN MADE BY THE 
INVESTORS WHO HAVE QUESTIONS CONCERNING TH 
OF THIS PRIVATE OFFERING MEMORANDUM OR 
INFORMATION OR DOCUMENTATION TO VERIFY THE INF 
HEREIN SHOULD CONTACT THE 
CONTAINED IN THIS PRIVATE OFF 
MUST BE VIEWED ONLY AS E 
CONTAINED IN THIS MEMO 
COMPANY BELIEVES TO B 
COMPANY MAY DEPEND 
COMPANY. NO ASSURANCE C 
PERFORMANCE WILL MATCH ITS I 

... 
111 
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1. SUMMARY OF THE OFFERING 

THE FOLLOWlNG SUMMARY IS QUALIFIED IN ITS ENTIRETY BY MORE DETAILED 
INFORMATION THAT MAY APPEAR ELSEWHERE IN THIS PRIVATE PLACEMENT 
MEMORANDUM. EACH PROSPECTIVE INVESTOR IS URGED TO READ THIS 
PRIVATE OFFERING MEMORANDUM IN ITS ENTIRETY. 

Tri-Core Mexico Land Development, LLC (the “Company”) was formed on May 1, 2007 
as an Arizona Limited Liability Company. The Company is in thd jbusiness of Land 
Acquisition and Development. 

The Securities offered are Seven Hundred (700) N 
Thousand ($5,000) Dollars per Note, payable in c 
“Exhibit “ B  for copy of Promissory Note). The mini 
Notes have an annual rate of return of eigh 

Placement Memorandum will be secured b 

Company. The Principal m 
a prepayment penalty. Thi 
no later than May 1, 2009, 
OFF E R I N G”) . 

a maximum of Three Million Five Hundred 
the proceeds is to purchase a water front 

ra, Mexico as described herein (see “USE 

evelopment, LLC (the ‘Company”) was formed on May 1 , 
a Limited Liability Company. At the date of this offering, One 

2.1 OPERATIONS 

The Company is in the business of construction management, land acquisition, and 
development, specializing in beach front properties along the coast of upper Sonora. 
SEE “EXHIBIT D - BUSINESS PLAN.” 
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2.2 BUSINESS PLAN 

Tri-Core Mexico Land Development’s Business Plan, included as Exhibit D of this 
Memorandum, and was prepared by the Company using assumptions set forth in the 
Business Plan, including several forward looking statements. Each prospective investor 
should carefully review the Business Plan before purchasing Notes. Management 
makes no representations as to the accuracy or achievability of the underlying 
assumptions and projected results contained herein. 

l l l l a  
3. MANAGEMENT 1 ;  

3.1 LLC MANAGERS 

The success of the company is depende 

James L. Stevens - Principal an 

Mr. Stevens has been involved in r 
salesperson at 18 and a broker at 
his Father subdividing I 
resort also in Michigan 

hoot in Michigan. He was a 
gh School he worked with 

y also developed a private lake 
worked in the Real Estate and 

ional real estate person, 
ents for IBM and buying land for office and other 

ip in the Appraisal Institute) in 1976, started his 

. For this project, he was 
artner. This project was 
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Vince Gibbons - Director of Development and Engineering 

Mr. Gibbons has over 22 years of civil engineering experience domestically and 
internationally. His expertise encompasses due diligence, master planning, feasibility 
studies, design and contract document preparation for private development, commercial, 
water, transportation, airport, flood control, storm drain, and sewer projects. Additional 
professional skills include total project management, design build, construction 
management, shop drawing review, inspection, cost estimates, and budget and 
schedule control. Mr. Gibbons is proficient in managing m 
large projects for private developers and public agencies 

for “going the extra mile” to complete projects on 
on a wide variety of projects in the states of Ariz 

requirements and criteria of each associated 
has provided him with an extensive base o 
innovative and cost effective solutions for a myri 

over 9 years. Tri-Core 
Nevada and is registered in 

ividuals and professionals, 
de range of services and 

nsuring that every project is completed to 
, and that each client is provided with the 

Tri-Core Engineering has t 
expertise. Mr. Gibbons fun 
endeavors. He and his 
the highest level of acc 

Jason Todd M 

ending, Inc., and Tri-Core Companies LLC, as well as 
ore dba Lendersquare, Inc. which has been a profitable 
has an impressive academic resume at Arizona State 

Lending for the Royal Bank of Canada gives him thorough knowledge of 
lending and banking operations. Mr. Mogler has a very long reputation for 

honest business practices and fair dealings with all people both personally and 
professionally. 

The management team may be further developed and expanded with qualified and 
experienced executives, professionals and consultants, as the Company matures 
and grows. 
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4. TERMS OF THE OFFERING 

4.1 GENERAL TERMS OF THE OFFERING 

This Private Offering Memorandum is offering a maximum of Seven Hundred (700) 
Notes at Five Thousand ($5,000) Dollars per Note, for a maximum of Three Million 
Five Hundred Thousand ($3,500,000) Dollars to a select group of Investors who 
satisfy the Investor Suitability Requirements (see "INVEST R SUITABILITY 

sole discretion. 
REQUIREMENTS). The Company has the authority to sell fra ," ti'onal Notes at its 

4.2 MINIMUM OFFERING AMOUNT - HOLDING 

established before such proceeds will be 
by the Company. 

4.3 NONTRANSFERABILITY 

The Notes have not been register 
under the Securities Act of 1933, "Securities Act"), and are being 

nd Rule 506 of Regulation D of 
the Securities Ac gulations hereunder. The Notes 
have not been re 

out violation of the registration requirements of the 
ecurities laws. 

are received and accepted by the Company. The Subscription Agreement as 
submitted by an investing Subscriber or hidher Investor Representatives shall be 
binding once the Company signs the Subscription Agreement, Note and the funds 
delivered by the potential Investor to the Company with the Subscription Agreement 
has been cleared by the financial institution in which they are deposited by the 
Company. The Notes will be delivered to qualified Investors upon acceptance of 
their subscriptions. All funds collected from investing Subscribers will be deposited 
in a designated account under the control of the Company. Investors subscribing to 
the Notes may not withdraw or revoke their subscriptions at any time prior to 
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5. 

acceptance by the Company, except as provided by certain state laws, or if more 
than thirty (30) days have passed after receipt of the Subscription Agreement by the 
Company without the Company accepting the Investor‘s funds and delivering all 
applicable documents to such Investor. The proceeds of this Offering will be used 
only for the purpose set forth in this Private Offering Memorandum (see “USE OF 
PROCEEDS”). 

The Company may close in whole or in part or terminate this 
the following conditions: 

under any of 

1. Upon receipt of the maximum offering 
Million Five Hundred Thousand ($3,500,000~~ 

2. 
the date of this Private Place 
exceeding thirty (30) days th 
discretion, may extend this Offer , 

Notwithstanding the above, this ( 

PLAN OF DISTRIBUTION 

pany, in its sole 

The Notes will ective lenders by Officers and Directors of the 
rsonnel, pursuant to State and Federal security 

ering is made solely through this Private Placement 
Bny form of general solicitation or advertising. The 

nd Directors or other authorized personnel will use their 
ring period to find eligible Investors who desire to 
Company. These Notes are offered on a “best efforts” 

at any or all of the Notes will be closed. The 
fractional Notes at its sole discretion. The 

te of this private Offering Memorandum and will 
rrences as defined herein (see “TERMS OF 

5.2 PAYMENTS TO BROKER DEALERS OR INVESTMENT ADVISORS 

The Company has the power to pay fees or commissions to qualified Broker 
Dealers, Registered Investment Advisors or any other person qualified under other 
applicable federal and state security laws. 
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6. DESCRIPTION OF NOTES 

6.1 NOTES 

The Company is offering Seven Hundred (700) Notes of the Company to potential 
investors at Five Thousand ($5,000) Dollars per Note, payable ' h at the time of 

set forth in full 
herein as Exhibit B. 

6.2 SECURITY FOR PAYMENT OF 

The Notes being offered b 
secured by the land Tri-C 
Business Development w 

n-audited reports to its Note holders ninety (90) 
ompany may issue other interim reports to its Note 

e. The Company's fiscal year ends on December 31" 
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7. USE OF PROCEEDS 

The gross proceeds of the Offering will be a maximum of Three Million Five Hundred 
Thousand ($3,500,000) Dollars. The table below sets forth the use of proceeds for 
both the maximum and minimum offering amounts. 

i 

mated memorandum preparation, filing, printing, legal, accounting and other fees 
lated to the Offering 

(2) This Offering is being sold by the officers and directors of the Company, who will not receive 
any compensation for their efforts. No sales fees or commissions will be paid to such officers or 
directors. Notes may be sold by registered brokers or dealers who are members of the NASD 
and who enter into a Participating Dealer Agreement with the Company. Such brokers or dealers 
may receive commissions up to ten percent (10%) of the price of the Notes sold. 
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8. CAPITALIZATION STATEMENT 

8.1 CAPITALIZATION PRIOR TO AND AFTER THE OFFERING 

The following table summarizes the capitalization of the Company prior to, and as 
adjusted to reflect, the issuance and sale of the maximum of Seven Hundred (700) 
Notes or Three Million Five Hundred Thousand ($3,500,000) Dollars. 

Notes 

Membership Units 
$.01 par value, 1,000 Units authorized, 
1000 Units issued and outstanding 

Net Shareholders' Equity 

TOTAL CAP ITA L lZATl0 N 

9. MANA D ANALYSIS OF FINANCIAL 
CONDITION IONS 

9.1 RESULT 

brnent stage company and has not yet commenced its 
1 1  

The Co 
princi pa 

9.2 LIQUIDITY CAPITAL RESOURCES 

- The Company's liquidity and capital resources are dependent on its ability to raise 
sufficient capital to pay for the purchase price of the Promissory Notes. 

I O .  CERTAIN TRANSACTIONS 

10.1 ARIZONA LIMITED LIABILITY COMPANY 

TRI-CORE MEXICO LAND DEVELOPMENT, LLC is a privately held Arizona 
Limited Liability Company, incorporated on May 1, 2007. 
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10.2 PRIVATE OFFERING OF NOTES 

The Company is authorized to offer in this private offering, up to Three Million Five 
Hundred Thousand ($3,500,000) Dollars of Notes to selected investors, effective on 
May 1,2007. 

I I. FIDUCIARY RESPONSIBILITIES OF THE D I R ~ ~ T O R S  AND 
OFFICERS OF THE COMPANY 

11.1 GENERAL 

1 I accountable to the 
ectors are required to 

ny's affairs and policies. 
orized representative, may 
'me during normal business 

behalf of himself in the 
h the purchase or sale of 

duty by an Officer or 
urchase, including the 
rector of the proceeds 

e able to recover such losses from the 

Each Note Holder of the 
inspect the books and rec 

event the Note Holder 
the Note(s) in the Co 
Director of the 

fficers, or controlling 
s expenses, such as 
fines and settlement 

aid or incurred in connection with actual or threatened actions, 
their relationship with 

hy, except in certain circumstances where a person is adjudged to be 
ross negligence or willful misconduct, unless a court of competent 

jurisdiction determines that such indemnification is fair and reasonable under the 
circumstances. 
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12. RISK FACTORS 

THIS INVESTMENT INVOLVES A DEGREE OF RISK. AN INDIVIDUAL 
CONTEMPLATING INVESTMENT IN THIS OFFERING SHOULD GIVE CAREFUL 
CONSIDERATION TO THE ELEMENTS OF THE RISK SUMMARIZED BELOW, AS 
WELL AS THE OTHER RISK FACTORS IDENTIFIED ELSEWHERE IN THIS 
PRIVATE OFFERING MEMORANDUM. 

I /  
/ I  

12.1 FORMATION OF THE COMPANY 

The Company was formed on May 1, 2007. I 
inherent in the creation of a new Company. 
and delays may occur with a new Company. 

I l l  ' 
the risks 
lications, 

12.2 CONTROL BY COMPANY 

After completion of this offering, th 
of the issued and outstanding Me 

e hundred percent (1 00%) 
ownership will enable the 

control the Company's policies 
the Company. 

PANY FOR MANAGEMENT 

mpany will be made 
of the LLC. The Note Holders do not have the 

any. Accordingly, no 
ntrust all aspects of the 

4 LIMITED TRANSFERABILITY OF THE NOTES 

rability of the Notes in this offering is limited, and potential investors 
g. It is not expected that 

will be only a limited 
number of investors and restrictions of the transferability of Notes. The Notes have 
not been registered under the Securities Act of 1933, as amended, or qualified or 
registered under the securities laws of any state and, therefore, the Notes cannot be 
resold unless they are subsequently so registered or qualified or an exemption from 
such registration is available. The offering also contains restrictions on the 
transferability of the Notes. Accordingly, purchasers of Notes will be required to hold 
such Notes to maturity unless otherwise approved by the Company. The Company 
does not intend to register the Notes under the Securities Act of 1933. 

13 

TRI-MLDOOO167 



12.5 CAPITALIZATION OF THE COMPANY 

13. 

14. 

Prior to this offering, the Company was funded by cash. Independent of the 
amounts raised in this offering the Company does not have any other assets 
available to use to pay principal or interest on the Notes. 

12.6 REGULATIONS 

and may, in some cases, give consumer 

regulations applicable to the Company t modification and 
and all applicable 

PRINCIPAL SHAREH 

has One Thousand (1000) Membership 
ens (48%), Sylvia Macker (48%), Jason 

alifications as set forth in this Private Offering Memorandum 
m purchase herein of One (I) Note (Five Thousand 
is entire Private Offering Memorandum and by then 

ound booklet. This booklet contains identical copies 
Private Offering Memorandum, including: 

Exhibit A INSTRUCTIONS TO SUBSCRIBERS and SUBSCRIPTION 
AGREEMENT: This contains complete instructions to Subscribers and 
should be read in its entirety by the prospective investor prior to 
investing. The Subscription Agreement must be signed by the 
Investor. 

Exhibit B PROMISSORY NOTE: This Note will be signed by TRI-CORE 
MEXICO LAND DEVELOPMENT, LLC 
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Exhibit C INVESTOR QUESTIONNAIRE: This questionnaire requires a 
Subscriber to complete a financial history in order to aid the Company 
in the determination of the suitability of the Subscriber as a potential 
Investor. This questionnaire must be signed by the Investor. 

Exhibit D Tri-Core Mexico Land Development, LLC Business Plan 

Copies of all the above referenced documents are included with this Private Placement 
Memorandum. For discussion of the actions of the Co 
completed request to invest by a Subscriber, please see " 
Such Investor should include his check made payable Tri- 
LLC, along with the SUBSCRIPTION AGREEM 
QUESTIONNAIRE. Delivery of the documents referre 
the Company should be addressed to the Company 
Development, LLC, 8840 E. Chaparral Road, Suite 1 

15. INVESTOR SUITABILITY RE 

15.1 INTRODUCTION 

king investment decisions or such 
nts or other qualified investment 

advisors in makin 

required to represent the following by execution of a 

stor has such knowledge and experience in financial and 
its and risks of an 

omic risk of this 
tment, has adequate means to provide for his, her, or its current needs 

and personal contingencies, has no need for liquidity in this investment and 
could afford the complete loss of the investment. 

3. The Investor is acquiring the Note(s) for his, her or its own account for 
investment purposes only and not with a view toward subdivision, resale, 
distribution or fractionalization thereof, or for the account of others, and has 
no present intention of selling or granting any participation in, or otherwise 
distributing, the Note(s). 
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4. The Investor’s overall commitment to invest in the Note(s) is not 
disproportionate to his, her, or its net worth and the investment in these 
Note(s) will not cause such overall commitment to become excessive. 

5. The Investor has read and understands this Private Placement 
Memorandum and all its exhibits. 

15.3 NONACCREDITED INVESTORS 

Company as suitable Investors if each such Subscri 

Standards.” 

15.4 ACCREDITED INVESTORS 

In addition to satisfying the “Gen 
(35) Subscribers for Shares mu 
economic suitability standards as 

bove, all but thirty-five 
“Accredited Investors” 

had an individual income in excess of Two 

on’s spouse in excess of Three Hundred 
each of those years and has a reasonable 

whether acting in its individual or fiduciary capacity; any broker or dealer 
registered pursuant to Section 15 of the Securities Exchange Act of 1934; any 
insurance company as defined in Section 2(a)(l3) of the Act; any investment 
company registered under the Investment Company Act of 1940 or a 

iness development company, as defined in Section 2(a)(48) of that Act; 
any Small Business Investment Company licensed by the U.S. Small 
Business Administration under Section 301(c) or (d) of the Small Business 
Investment Act of 1958; any plan established and maintained by a state, its 
political subdivisions or any agency or instrumentality of a state or its political 
subdivisions, for the benefits of its employees if such plan has total assets in 
excess of Five Million ($5,000,000) Dollars; any employee benefit plan within 
the meaning of the Employee Retirement Income Security Act of 1974, if the 
investment decision is made by a plan fiduciary, (as defined in Section 3(21) 
of such Act, which is either a bank, savings and loan association, insurance 
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company or registered investment adviser) or if the employee benefit plan 
has total assets in excess of Five Million ($5,000,000) Dollars if a self- 
directed plan, with investment decisions made solely by persons that are 
accredited investors; 

4. 
202(a)(22) of the Investment Advisers Act of 1940); 

Any private business development company (as defined in Section 

5. Any organization described in Section 501( f the Internal 
Revenue Code, corporation, Massachusetts or simil ness trust, or 
partnership, not formed for the specific purpose 
offered with total assets in excess of Five Millio 

6. Any director, executive officer o 
securities being offered or sold, or any 
partner of a general partner of that iss 

illion ($5,000,000) 
the securities offered, 
as described in Rule 

Dollars, not formed for the speci 
whose purchase is directed by 
506(b)(2)(ii); and 

8. Any entity in credited Investors. 

NOTE: Entities (a) which Company, or (b) the 
se of investing in the 

Company, shall be “lo ity owner must meet the definition of an 
5, 6 or 7 above and will be treated as a 

separate subscrib 

UBSCRIPTION AGREEMENT BY THE COMPANY 

Requirements referred to in this section represent minimum 
tial Investors. Satisfaction of these standards does not 

suitable investment 
ial Investor or that the potential Investors’ Subscription will be 

ch requirements as 
potential Investors 

will be carefully reviewed by the Company to determine the suitability of the potential 
Investor in this Offering. The Company may, in its sole discretion, refuse a 
Subscription in this Offering to any potential Investor who does not meet the 
applicable Investor Suitability Requirements or who otherwise appears to be an 
unsuitable Investor in this Offering. The Company will not necessarily review or 
accept a Subscription Agreement in the sequential order in which it is received. The 
Company also has the discretion to maximize the number of Accredited Investors in 
this Offering and, as a result, may accept less than thirty-five (35) Non-accredited 
Investors in this Offering. 
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16. LITIGATION 

The Company and its Principals have no lawsuits pending, no legal actions pending or 
judgments entered against the Company or it's Principals and, to the bds1,knowledge of the 
Company, no legal actions are contemplated against the Company and/or 'its principals. 

17. ADDITIONAL INFORMATION 

'are available for t is the intention of 
information for their 

eing offered. Prospective 
regarding the matters set 

of the Company will 
any and any matters 

will afford potential 
ditional information 

reasonably necessary to representations or 
cts entered into by 

nd the Company may make any changes in any 
best discretion. Such recent amendments may 

the Company are subj 

However, potential 
such contracts as dee 
not be circulated 

ake inquiry of the 
Company concerning 

inspection at the office of the company d 
the Company that all potential Investors 

forth or other in 
also answer all 

' '4; 
T t j  

18. ~ FORECASTS OF FUTURE OPERATING RESULTS 

Any forecasts and- proforma financial information which may be furnished by the Company 
to prospectiw-Investors or which are part of the Company's business plan, are for 
illustrative purposes only and are based upon assumptions made by Management 
regarding hypothetical future events. There is no assurance that actual events will 
correspond with the assumptions or that factors beyond the control of the Company will not 
affect the assumptions and adversely affect the illustrative value and conclusions of any 
forecasts. 
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19. GLOSSARY OF TERMS 

The following terms used in this Memorandum shall (unless the context otherwise requires) 
have the following respective meanings: 

ACCEPTANCE. The acceptance by the Company of a prospective investor’s 
subscription. 

ACCREDITED INVESTORS. Those investors who 
in “INVESTOR SUlTABl LlTY REQUIREMENTS.” 

purpose. 

COMPANY. Refers to TRI-CO 
an Arizona Limited Liability Comp 

0) Dollar investment consisting of one ( I )  

. A federal act regulated and enforced by the 
SEC that byuires, among other things, the registration and use of a 
prospectus whenever a security is sold (unless the security or the manner of 
the Offering is expressly exempt from such registration process). 

SECURITIES EXCHANGE ACT OF 1934. A federal act regulated and 
enforced by the SEC which supplements the Securities Act of 1933 and 
-contains requirements which were designed to protect investors and to 
regulate the trading (secondary market) of securities. Such regulations 
require, among other things, the use of prescribed proxy statements when 
investors’ votes are solicited; the disclosure of management and large 
shareholders’ holding of securities; controls on the resale of such securities; 
and periodic (monthly, quarterly, annually) filing with the SEC of financial and 
disclosure reports of the Issuer. 

SECURITIES AND EXCHANGE COMMISSION (SEC). An independent 
United States government regulatory and enforcement agency which 
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supervises investment trading activities and registers companies and those 
securities which fall under its jurisdiction. The SEC also administers statutes 
to enforce disclosure requirements that were designed to protect investors in 
securities offerings. 

SUBSCRIPTION DOCUMENTS. Consists of the Note, Subscription 
Agreement, Investor Questionnaire, and a check as payment for the Note(s) 
to be purchased submitted by each prospective Investor to the Company. 

‘ t i  
TERMINATION DATE. The earlier to occur of the date oil whict 
are sold or May 01, 2009. I 1  1 1  

I / /  
I 

leen intentionally left blank.) 

all Notes 
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EXHIBIT A 

0 F F E RI NG OF 

SUBSCRIPTION AGREEMENT 

/ I  

Print Name of Subscriber: Andrew Eric Blair 

Tri-Core Mexico 

EN HUNDRED (700) SECURED 

000) DOLLARS PER NOTE 

May 1,2007 

SUBSCRIPTION INSTRUCTIONS 
(please read carefully) 

PROMISSORY 
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Each subscriber for the Secured Promissory Notes, Five Thousand ($5,000) 
Dollars per Note (the “Notes”) of Tri-Core Mexico Land Development, LLC, an Arizona 
Limited Liability Company (“the Company”), must complete and execute the 
Subscription Documents in accordance with the instructions set forth below. The 
completed documents should be sent to Tri-Core Mexico Land Development, LLC, 8840 
E. Chaparral Road, Suite 150, Scottsdale, AZ 85250. 

I .  These Subscription Documents contain all of the 
purchase the Notes. This material is arranged in 

0 Subscription Agreement 
0 Promissory Note 
0 Confidential Prospective 

II. All investors must complete in nd sign the Subscription 

Ill 

Documents where appropriate. 

Payment for the Notes mu 

k payable, in the appropriate 
umber of Notes purchased (at Five 

per Note), to Tri-Core Business 

tion documents. 

received from subscribers will be placed in a 
d Holding Account of the Company. Once the 
offering amount has been reached the funds will 

be available for use. 

IV SPECIAL INSTRUCTIONS 

FOR CORPORATIONS. Include copy of Board resolution designating the 
corporate officer authorized to sign on behalf of the corporation, a Board 
resolution authorizing the investment, and financial statements. 

FOR PARTNERSHIPS. Provide a complete copy of the partnership agreement, 
questionnaire, and financial statements for each General Partner. 

FOR TRUSTS. Provide a complete copy of the instruments or agreements 
creating the trust, as amended to date. 
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Print Name of Subscriber: Andrew Eric Blair 

Amount Loaned: $10.000.00 

Number of Notes: Two (2) 

Subscription Agreement 

To: Tri-Core Mexico Land Development, LLC 
8840 E. Chaparral Road 
Suite 150 
Scottsdale, AZ 85250 

Gentlemen: 

Tri-Core Mexico Land Development, 
Company, and agrees to loan to the 
for an aggregate loan of $10,0 upon the terms and subject to 
the conditions (a) set forth d in the Confidential Private 

together with all exhi 
if any, related to this 
but the Company ha$ 

ompany is offering a maximum of Seven Hundred 
00) Dollars per Note, with a minimum subscription of 

available unde 

states. 

3. Documents to Be Delivered. The undersigned is delivering to the 
Company executed copies of this Subscription Agreement (the “Agreement”), the 
Note(s), Offeree Questionnaire, and all other applicable exhibits and documents (the 
“Subscription Documents”). The Subscription Documents should be delivered to Tri- 
Core Mexico Land Development, LLC, at 8840 E. Chaparral Road, Suite 150, 
Scottsdale, AZ 85250. The undersigned understands and agrees that he or it will not 
become a “Holder” of the Note(s) and the Company shall not become a “Maker” of the 
Note(s) unless and until the Agreement and Note(s) are executed by the Company. 
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4. Making of Loan Amount. The undersigned, simultaneously with the 
delivery of the Subscription Documents to the Company, hereby tenders to the 
Company the Loan Amount by check made payable to the order of Tri-Core 
Business Development, LLC in the amount indicated above. 

5. Acceptance or Rejection of Subscription. The undersigned 
understands and agrees that the Company reserves the right, exercisable in its sole 
discretion, to accept or reject any subscription, in whole or in part, for any reason and 

amount of the 

w or revoke his or its 

ersigned may withdraw his or its 
riod up until such time that the 

Company may close in whole or in part or terminate 

of the maximum offering subscription amount of Three 
Thousand ($3,500,000) Dollars 

7. Closing of the Loan. The Note(s) subscribed for herein shall not be 
deemed made by the Company or held by the undersigned until this Agreement and the 
Note(s) have been countersigned by the Company, and until the funds delivered by the 
undersigned to the Company with the Subscription Documents have been deposited in 
the Holding Account and have been cleared by the applicable bank of the Company (the 
“Effective Date”). Upon the Effective Date, (a) the undersigned shall have loaned to the 
Company the Loan Amount, (b) the undersigned shall become the Holder and the 
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Company shall become the Maker of the Note(s) subscribed for by the undersigned, 
and (c) both the undersigned and the Company shall be bound by the terms of the 
Private Placement Memorandum and the Subscription Documents and any other 
undertakings described herein. 

8. Representations and Warranties. 

(a) The Company hereby represents and warrants as follows: 

the State of Arizona and has the 

business as now being conduct 

in accordance 

reorganization or 
ct creditor's rights 

limitations on the availability of 

pany has all requisite power 

and to consummate the transactions 
I persons who have executed this 

s) on behalf of the Company have been 
y all necessary corporate action. Neither 

nd delivery of this Agreement and the Note(s) nor 
on of the transactions contemplated hereby will (A) 

vision of the Certificate of Incorporation or Operating 
the Company, as currently in effect; (6)  violate any 

siness of the Company; or (C) violate any law or regulation 
applicable to the Company or to the securities, assets, properties, 
operations or business of the Company. 

(b) In order to induce the Company to accept the subscription made 
hereby, the undersigned hereby represents and warrants to the Company 
as follows: 

(i) The undersigned has received the Private Placement 
Memorandum and the Subscription Documents. The undersigned 
has read and understands the Private Placement Memorandum 
and Subscription Documents and the information contained in 
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those documents concerning the Company and this Offering or has 
caused his or its representative to read and examine the Private 
Placement Memorandum and Subscription Documents. The 
undersigned has relied only on the information about the Company 
contained in these documents and his or its own independent 
investigation in making his or its subscription. The undersigned 
understands that the Notes will be issued with the rights and 
subject to the conditions described in the Private Placement 
Memorandum and Subscription Documents; 

(ii) The undersigned is familiar with the 
the Offering and is aware tha 
degree of risk and the unders 
Private Placement Memorandu 

(iii) The undersigned he 
each and every pro 
agrees with each a 
acceptance by the 
agrees to be bound 

- .__ 

wIed$les and is aware that there is no 

an individual (A) has reached the age of 
he resides and (B) is a bona fide 

t a temporary or transient resident) of 
signature on the signature page hereof 

t intention of becoming a resident of any other 
. The undersigned, if a partnership, corporation, 

st or other entity, was organized or 
ted under the laws of the jurisdiction set forth below the 
made on its behalf on the signature page hereof and has 

resent intention of altering the jurisdiction of its organization, 

(vi) The undersigned has the financial ability to bear the 
economic risk of an investment in the Offering, has adequate 
means of providing for his or its current needs and personal 
contingencies, has no need for liquidity in the Note(s) and could 
afford a complete loss of his or its investment in the Offering. 

assurance a ance of the Company. 

tion or incorporation. 

(vii) The undersigned represents and warrants to the Company 
that he or it comes within one of the categories of investors as 
defined in Exhibit 1 hereto (please indicate by providing your initials 
next to the appropriate category in which the undersigned is 
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I -  

included, and if the undersigned is an Accredited Investor, check 
the appropriate category of Accredited Investors in which the 
undersigned is an entity). 

(viii) The undersigned has been given the opportunity to review 
the merits of an investment in the Offering with tax and legal 
counsel or with an investment advisor to the extent the undersigned 
deemed advisable. 

(ix) The undersigned’s overall commi 

his or its net worth and his or its i 

financial and business m 
the merits and risks of an 

(xi) The undersi a full opportunity to ask 
m the Company and its 

conditions of this Offering and 
) such other information as he 
nvestment in the Offering, and 

ritten representations have been made 

rs in connection with the Offering or interests 
inconsistent with this Subscription Agreement. 

is not participating in the Offering as a result of or 
. (1) any advertisement, article, notice or other 
published in any newspaper, magazine or similar 

cast over television, radio or the internet or (2) any 

solicitation or general advertising. 

(xii) If the undersigned is a corporation, limited liability company, 
partnership, trust or other entity, it is authorized and qualified to 
make this loan to the Company and the person signing this 
Agreement on behalf of such entity has been duly authorized by 
such entity to do so. 

(xiii) If the undersigned is a corporation, limited liability company 
or partnership, the person signing this Agreement on its behalf 
hereby represents and warrants that the information contained in 
this Agreement completed by any shareholders of such corporation, 
members of such limited liability company or partners of such 
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partnership is true and correct with respect to such shareholder, 
member or partner (and if any such shareholder is itself a 
corporation, limited liability company or partnership, with respect to 
all persons having an equity interest in such corporation, limited 
liability company or partnership, whether directly or indirectly) and 
that the person signing this Agreement has made due inquiry to 
determine the truthfulness and accuracy of the information 
contained in this Agreement. 

duly authorized, and the execution, 

agreement, certificate of in 

undersigned is a party and t 

its terms. 

subscribing for the as trustee, solely for the 

, except as disclosed herein, no 

attempt to sell any of the Note(s). 
‘ I  I 

-{mii ~ 1 The undersigned acknowledges his or its understanding that 
(A) the1 Offering of the Note(s) by the Company has not been 
registered under the Act, as amended, or the securities laws of 
CGYFtain states in reliance on specific exemptions from registration, 
(B) the Confidential Memorandum and Subscription Documents 
have not been filed with or reviewed by the Securities and 
Exchange Commission or the securities department of any state 
and no securities administrator of any state or the federal 
government has recommended or endorsed this Offering or made 
any finding or determination relating to the fairness of an 
investment in the Company, and (C) the Offering of the Note(s) by 
the Company is intended to be exempt from registration pursuant to 
Section 4 (2) of the Act and the rules promulgated thereunder by 
the Securities and Exchange Commission, and that the 
undersigned’s Note(s) cannot be sold, pledged, assigned or 
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otherwise disposed of unless they are registered under the Act or 
an exemption from such registration is available. 

(xvii) The undersigned represents and warrants that he or it will 
not transfer or convey all or part of his or its financial interest in the 
Note(s) unless such Note(s) are subsequently registered under the 
Act, or an exemption from such registration is available and without 
(A) the prior written consent of the Company 
counsel acceptable to the Company and its 
that the Note(s) may be transferred 
registration requirements of the Act 
securities laws, as may be 
undersigned further acknowle 

Company will be relying on such information to its possible 
detriment in deciding whether the Company can make these 
Note(s) to the undersigned without giving rise to the loss of an 
exemption from registration under the applicable securities laws. 

9. Foreign Person. If the undersigned has indicated on the signature page 
of this Agreement that he, she or it is a foreign person, he, she, or it agrees to 
notify the Company in writing within sixty (60) days of becoming a nonresident 
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alien, foreign corporation, foreign partnership, foreign trust, foreign estate, or 
other foreign entity, as the case may be. 

I O .  Indemnity. The undersigned agrees to indemnify and hold harmless the 
Company, its managers, members, agents, attorneys and affiliates and each 
other person, if any, who controls any thereof, within the meaning of Section 15 
of the Act, against any and all loss, liability, claim, damage and expense 
whatsoever (including, but not limited to, any and all expenses reasonably 

commenced or threatened or any claim whatsoever) aris 
any false represe 
comply with any covenant or agreement made b 

the foregoing in connection with this transacti 

11. Notice. All notices in connect 

therefore, or sent by certified mai 
hereto at their addresses set 
hereafter be designated by 
11) with a copy, in the cas 

85250. Such notice s 

to each of the parties 
her address as may 

onal or overnight delivery or five 

without regard to conflict of laws rules applied in State of Arizona. The 
parties hereto hereby consent to personal jurisdiction and venue 
exclusively in the State of Arizona with respect to any action or proceeding 
brought with respect to this Agreement. 

(c) This Agreement contains all oral and written agreements, 
representations and arrangements between the patties with respect to its 
subject matter, and no representations or warranties are made or implied, 
except as specifically set forth herein. No modification, waiver, or 
amendment of any of the provisions of this Agreement shall be effective 
unless in writing and signed by both parties to this Agreement. 
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(d) No waiver of any breach of any terms of this Agreement shall be 
effective unless made in writing signed by the party against whom 
enforcement of the waiver is sought, and no such waiver shall be 
construed as a waiver of any subsequent breach of that term or of any 
other term of the same or different nature. 

(e) 
thereof to any person or party or circumstances 

render invalid or unenforceable the remainder o f t  

(9 Each of the parties hereto shall c 

subsequently, as may be reasonably 
carry out the provisions and purpose$; 

If any provision or portion of this Agreement or the application 
be invalid or 

cution hereof, agrees 
to be bound by this Agreement. 

Executed this 

If the Investor is an IN 

a citizen or resident of the United States. 

Print Social Security Number of Individual 

I Signature of Individual 

A1 1 

Print Name of Spouse 
(if Funds are to be invested in Joint Name or are 

Community Propetty) 

Print Social Security Number of Spouse 
(if Funds are to be Invested in Joint Name or are 

Community Propetty) 

Signature of Spouse 
(if Funds are to be Invested in Joint Name or are 

Community Property) 
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Print Address of Residence: Print Resid1 

If the investor is PARTNERSHIP, C 
complete the following: 

The undersigned (cirde one) [is] [is not] 
foreign estate (as defined in the Internal Revenue Code of 1 
regulations promulgated there under). 

Print Name of Partnership, Corporation, 
Trust or Entity 

Print Federal Tax Identification Number 

Print Residential Telephone Number: c 

ACCEPTANCE 

regoing, including the subscription described therein, are agreed to and 

TRI-CORE MEXICO LAND 
DEVELOPMENT, LLC 

day of ,2008. 

By: 
Jason Todd Mogler - Principal 
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EXHIBIT 1 
INVESTOR STATUS 

(Please indicate by providing your initials next to the appropriate category in which the 
undersigned is included, and if the undersigned is an Accredited Investor, check the 
appropriate category of Accredited Investors in which the undersigned is an entity). 

initials A. “Nonaccredited Investor”. The undersi 
meet the definition of an “Accredited 
herein below; 

Investor as defined bel 

rth, or joint net worth 
ne Million ($1,000,000) 

al income in excess of Two 

Investment Act of 1458; any plan established and maintained by a state, its political 
subdivisions or any agency or instrumentality of a state or its political subdivisions, for 
the benefits of its employees if such plan has total assets in excess of Five Million 
($5,000,000) Dollars; any employee benefit plan within the meaning of the Employee 
Retirement Income Security Act of 1974, if the investment decision is made by a plan 
fiduciary, (as defined in Section 3(21) of such Act, which is either a bank, savings and 
loan association, insurance company or registered investment adviser) or if the 
employee benefit plan has total assets in excess of Five Million ($5,000,000) Dollars if a 
self-directed plan, with investment decisions made solely by persons that are accredited 
investors; 
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0 4 .  Any private business development company (as defined in Section 
202(a)(22) of the Investment Advisers Act of 1940); 

n 5 .  Any organization described in Section 501(c)(3) of the Internal 
Revenue Code, corporation, Massachusetts or similar business trust, or partnership, not 
formed for the specific purpose of acquiring the securities offered with total assets in 
excess of Five Million ($5,000,000) Dollars; 

ners are Accredited 

owner must meet the 
2,3,4,5,6 or  7 above 
all suitability requirem 

-- 

* If this box is checked, please indicate on a separate schedule to be attached hereto, the category 
of Accredited Investor in which each equity owner of such entity is included. 
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EXHIBIT B 

PROMISSORY NOTE 

B1 
Exhibit B 
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EXHIBIT B 

PROMISSORY NOTE 

THIS NOTE HAS BEEN MADE FOR INVESTME 
NOT WITH A MEW TO OR FOR SALE IN 
DISTRIBUTION 
SECURITIES ACT OF 1933, AS AMENDED (THE “ACT’ 
NOT BE SOLD, T 
IS SUBSEQUENTLY REGISTERED OR A 
REGISTRATION IS AVAILABLE AND THE M 
TO SUCH TRANSFER. 

Tri-Core Mexico Land Dev 
Company, with offices at 8840 E. 
85250 (the “Make 
legal entity designated in this Note 
Thousand Dollars with a 
annually. Interest shall b 
commencement 
to the Holder no later 
Date. Maker may at 
whether in full or i 

a Limited Liability 
0, Scottsdale, AZ 

t premium or penalty. 
/ I (  

1. NOTES 
_ _  _ _  

al amount of Five Thousand ($5,000) Dollars per Note, or 
is offered for sale by the Maker, pursuant to that certain 
orandurn” dated May 1, 2007. The Note shall be senior 
cured by the property. 

1 1 / 1 1  1 1 1  

A default shall be defined as one or more of the following events (“Event of 
Default”) occurring and continuing: 

(a) The Maker shall fail to pay any interest payment on this Note 
when due for a period of thirty (30) days after notice of such default 
has been sent by the Holder to the Maker. 

(b) 
Maker. 

The Maker shall dissolve or terminate the existence of the 

B2 

TRI-MLD000190 



(c) The Maker shall file a petition in bankruptcy, make an 
assignment for the benefit of its creditors, or consent to or 
acquiesce in the appointment of a receiver for all or substantially all 
of its property, or a petition for the appointment of a receiver shall 
be filed against the Maker and remain unstayed for at least ninety 
(90) days. 

Upon the occurrence of an Event of Default, the Holder of this Note may, by 
written notice to the Maker, declare the unpaid principal amount and all accrued 

- interest of the Note immediately due and payable. 
.- - 

3. 

The Note(s) offered by the MAKER are secured 

4. 

SECURITY FOR PAYMENT OF THE NOTE( 

COMMENCEMENT DATE OF THE NOTE 

“Effective Date,” as defined in 
that certain “subscription Agreeme as Exhibit A to the Private 
Placement Memorandum. 

5. STATUS OF HOLDE 

The Maker may tre the absolute owner of this Note 
or interest and for all other 

e to the contrary, unless the 

ered for sale under the Act. This Note may not be 
assigned or otherwise disposed of, unless certain 

re fully set forth in the Subscription Agreement. 

party in an action to enforce this Note shall be entitled to 
reasonable attorneys’ fees, costs, and collection expense. 

8. MISCELLANEOUS. 

(a) Successors and Assigns. The Holder may not assign, transfer or 
sell this Note to any party without the express written consent of the 
Maker. This Note shall be binding upon and shall inure to the benefit of 
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the parties, their successors and, subject to the above limitation, their 
assigns, and shall not be enforceable by any third party. 

(b) Entire Agreement. This Note contains all oral and written 
agreements, representations and arrangements between the parties with 
respect to its subject matter, and no representations or warranties are 
made or implied, except as specifically set forth herein. No modification, 
waiver, or amendment of any of the provisions of this Note shall be 

of the parties hereto at their addresse 
address as may hereafter be design 
accordance with this Section 8) with 

or five (5) days after mailing b 

Note have been i 
and shall be of no 

n$ or overnight delivery 

arious sections of the 

r portion of this Note or the 

, such event shall not affect, impair, 
e remainder of this Note. 

t with respect to this Note. 
I 

1 ; '  1 1 1 1  1 ~ 1  

Maker: Holder: 

Tri-Core Mexico Land Development, Andrew Eric Blair 
LLC, Print Name 
An Arizona Company 
8840 E. Chaparral Road - Suite 150 
Scottsdale, AZ 85250 Signature & Date 

B4 

TRI-MLDOOOI 92 



EXHIBIT C 

Tri-Core Mexico Land Development, LLC, 

Investor Suitability Questionnaire 

To: Prospective purchasers of Promissory Notes (the “Notes”) offered by Tri-Core Mexico Land 
Development, LLC (the “Company”). 

The Purpose of this Questionnaire is to solicit certain information 
determine whether you are an “Accredited Investor,” as defined u 
securities laws, and otherwise meet the suitability crit 
purchasing Notes. This questionnaire is not an offer to sells 

Your answers will be kept as confidential as possible. You 
may be shown to such persons as the Company deems ap 
an Accredited Investor or to ascertain your general suitability 

Please answer all questions comp 

your eligibility as 

A. Personal 

7. Please send all correspondence to: 

(1) - Residence Address (as set forth in item A-2) 

(2) - Business Address (as set forth in item B-I) 
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8. Date of Birth: 

9. Citizenship: 

I O .  Social Security Number or Tax I.D. # 

11. E-mail Address: 

1. Current net worth or joint net worth with spouse (note that “net worth” includes all of the 
assets owned by you and your spouse in excess of total liabilities, including the fair market value, 
less any mortgage, of your principal residence.) 

(1)- $50,000-$100,000 (2) $100,000-$250,000 (3) $250,000-$500,000 

$500,000-$750,000 (5) $750,000-$1,000,000 (6) over $1,000,000 (4)- 

c2 
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2. Current value of liquid assets (cash, freely marketable securities, cash surrender value of life 
insurance policies, and other items easily convertible into cash) is sufficient to provide for current 
needs and possible personal contingencies: 

D. Affiliation with the Company 

Are you a director or executive officer of the Company? 

__ (1 1- Yes (2)- No __ - 

E. Investment Percentage of Net Worth 

(1 1- Yes 

F. Consistent Investment Strategy 

c If you expect to invest at least $100,000 in 
of your net worth at the time of sale, or join 

price exceed 10% 

Is this investment consistent ent strategy? 

(1 )- Yes - - , i 7  T i  

1 + 1  1 ?' _ _ _  

G. Prospective investor's Representat 

ionnaire is true and complete, and the undersigned 
sel will rely on such information for the purpose of 

able securities laws as discussed above. The undersigned agrees to notify 
f any change in the foregoing information which may occur prior to any 

understands that the Company and 

f securities from the Company. 

Date: 

c3 I 
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Signature (ofjoint purchase if purchase is to be made as 
joint tenants or as tenants in common) 



EXHIBIT D 

TRI-CORE MEXICO LAND DEVELOPMENT, LLC BUSINESS PLAN 

On tile with Tri-Core Business Development, LLC. 
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Memo: M. Derbv (Lot 5 )  

Tri-Core Business Development LLC (877) 527-6698 
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Memorandum# M. Derbv/Amber Gold Inc. IB. Bucklea 

CONFIDENTIAL PRIVATE PLACEMENT MEMORANDUM 

Tri-Core Mexico Land Development, LLC 
An Arizona Limited Liability Company 

$3,500,000 

$5,000 per Promissory Note (Unit) 
MINIMUM PURCHASE - 1 Promissory Note 

80% Rate of Return, Compounded Annually; Paid At Maturity 
Maturity Date: 24 months 

Redemption at Maturity - $16,200 per Unit 

Tri-Core Mexico Land Development, LLC, an Arizona Limited Liability Corporation (hereinafter 
referred to as the “COMPANY”), is offering by means of this Confidential Private Placement 
Memorandum a maximum of Seven Hundred (700) Secured Promissory Notes (“Notes”) at an 
offering price of Five Thousand ($5,000) Dollars per Note, for a maximum total of Three Million and 
Five Hundred Thousand Dollars ($3,500,000), to qualified investors who meet the Investor Suitability 
Requirements set forth herein (see “INVESTOR SUITABILITY REQUIREMENTS”). Each Investor 
must agree to purchase the Notes, as a lender to the Company, for investment purposes only, and 
execute a Subscription Agreement in the form contained in the accompanying Subscription Booklet 
(see “TERMS OF THE OFFERING). 

THESE SECURITIES ARE SPECULATIVE AND INVESTMENT 
IN THE NOTES INVOLVES A DEGREE OF RISK 

(SEE “RISK FACTORS”) 

Offering Price Selling Proceeds 
Commissions to Company 

Per Unit 
Maximum Units 

$5,000 $500 $4,500 
$3,500,000 $350,000 $3,150,000 

TRI-CORE MEXICO LAND DEVELOPMENT, LLC 
8840 E. Chaparral Road, Suite 150 

Scottsdale, AZ 85250 
Telephone: (480) 356-3200 
Facsimile: (480) 346-3201 

The date of this Private Placement Memorandum is May 1, 2007 

Tri-Core Business Development LLC (877) 527-6698 
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This Confidential Private Placem qrn (“Memorandum”) is submitted to 
’ evaluating the specific transaction 
opied, reproduced, or distributed to 

others without th Mexico Land Development, LLC 
(“Company”). If th 
will promptly return 

DISCLAIMERS 

EREBY IN THIS OFFERING MEMORANDUM HAVE NOT 
APPROVED, BY THE UNITED STATES SECURITIES 

OR HAVE SUCH NOTES OR THIS MEMORANDUM 

F REGULATION D OF THE SECURITIES ACT OF 1933, AS AMENDED. 

THE INVESTMENT DESCRIBED IN THIS MEMORANDUM INVOLVES RISKS, AND 
IS OFFERED ONLY TO INDIVIDUALS WHO CAN AFFORD TO ASSUME SUCH RISK FOR 
AN INDEFINITE PERIOD OF TIME AND WHO AGREE TO PURCHASE THE NOTES ONLY 
FOR INVESTMENT PURPOSES AND NOT WITH A VIEW TOWARD THE TRANSFER, 
RESALE, EXCHANGE OR FURTHER DISTRIBUTION THEREOF. THERE WILL BE NO 
PUBLIC MARKET FOR THE NOTES ISSUED PURSUANT TO THIS OFFERING 
MEMORANDUM. THE RESALE OF THE NOTES IS LIMITED BY FEDERAL AND STATE 
SECURITIES LAWS AND IT IS THEREFORE RECOMMENDED THAT EACH POTENTIAL 
INVESTOR SEEK COUNSEL SHOULD THEY DESIRE MORE INFORMATION. 

11 
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THE PRICE OF THE NOTES AS DESCRIBED IN THIS OFFERING 
MEMORANDUM HAS BEEN ARBITRARILY DETERMINED BY THE SPONSORS OF THIS 
INVESTMENT, AND EACH PROSPECTIVE INVESTOR SHOULD MAKE AN 
INDEPENDENT EVALUATION OF THE FAIRNESS OF SUCH PRICE UNDER ALL THE 
CIRCUMSTANCES AS DESCRIBED IN THE ATTACHED OFFERING MEMORANDUM. 

NO PERSON IS AUTHORIZED TO GIVE ANY INFORMATION OR MAKE ANY 
REPRESENTATION IN CONNECTION WlTH THIS MEMORANDUM, EXCEPT SUCH 
INFORMATION AS IS CONTAINED OR REFERENCED IN THIS MEMORANDUM. ONLY 
IN FOR MAT ION OR REP R ES ENTAT 
BE RELIED UPON AS HAVING B 
INVESTORS WHO HAVE QUESTIONS CONCERNING TH 
OF THIS PRIVATE OFFERING MEMORANDUM OR 
INFORMATION OR DOCUMENTAT 
HEREIN SHOULD CONTACT THE COMPANY. 
CONTAINED IN THIS PRIVATE OFFERING MEM 
MUST BE VIEWED ONLY AS ESTIMATES. 
CONTAINED IN THIS MEMORANDUM ARE BAF 
COMPANY BELIEVES TO BE REASONABLE, 
COMPANY MAY DEPEND UPON FA 
COMPANY. NO ASSURANCE CAN B COMPANY’S ACTUAL 
PERFORMANCE WILL MATCH ITS IN? 

... 
I l l  
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I. SUMMARY OF THE OFFERING 

THE FOLLOWNG SUMMARY IS QUALIFIED IN ITS ENTIRETY BY MORE DETAILED 
INFORMATION THAT MAY APPEAR ELSEWHERE IN THIS PRIVATE PLACEMENT 
MEMORANDUM. EACH PROSPECTIVE INVESTOR IS URGED TO READ THIS 
PRIVATE OFFERING MEMORANDUM IN ITS ENTIRETY. 

Acquisition and Development. 

Notes have an annual rate of return of eig 

Placement Memorandum will be secu 

None of the Notes are convertible other type of equity, in the 
Company. The Principal may be on of the Company, without 
a prepayment penalty. This offer 1, 2007, and will terminate 

OFFERING"). 

will be a maximum of Three Million Five Hundred 
use of the proceeds is to purchase a water front 
, Sonora, Mexico as described herein (see "USE subdivision in S 

Development, LLC (the "Company") was formed on May 1, 

e Company's Membership Units were authorized, issued, and 
pany is in the business of construction management, land 

7 as an Arizona Limited Liability Company. At the date of this offering, One 

and development. 

2.1 OPERATIONS 

The Company is in the business of construction management, land acquisition, and 
development, specializing in beach front properties along the coast of upper Sonora. 
SEE "EXHIBIT D - BUSINESS PLAN." 
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2.2 BUSINESS PLAN 

Tri-Core Mexico Land Development's Business Plan, included as Exhibit D of this 
Memorandum, and was prepared by the Company using assumptions set forth in the 
Business Plan, including several forward looking statements. Each prospective investor 
should carefully review the Business Plan before purchasing Notes. Management 
makes no representations as to the accuracy or achievability of the underlying 
assumptions and projected results contained herein. 

3. MANAGEMENT 

3.1 LLC MANAGERS 

James L. Stevens - Principal and Pla 

Mr. Stevens has been involv 
salesperson at 18 and a br 
his Father subdividing I 
resort also in Michigan 

leasing and doing 
uses for them. 

rship in the Appraisal Institute) in 1976, started his 

ith sales in excess of $60,000,000. 

efforts in Mexico with emphasis on the El Golfo, Sonora market. 
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Vince Gibbons - Director of Development and Engineering 

Mr. Gibbons has over 22 years of civil engineering experience domestically and 
internationally. His expertise encompasses due diligence, master planning, feasibility 
studies, design and contract document preparation for private development, commercial, 
water, transportation, airport, flood control, storm drain, and sewer projects. Additional 
professional skills include total project management, design build, construction 
management, shop drawing review, inspection, cost estimates, and budget and 
schedule control. Mr. Gibbons is proficient in managing multi-dihciplined teams and 
large projects for private developers and public agencies, as we1 
detailed oriented projects. He has earned a reputation for 
for “going the extra mile” to complete projects on time and w 
on a wide variety of projects in the states of Arizona, Utqb, 

Mr. Gibbons has owned and opera 
Engineering currently has offices in 
Panama. With a staff of 35 highly q 
Tri-Core Engineering has the abilit 

the highest level of 

de range of services and 

that every project is completed to 
at each client is provided with the 

$ h e r  in Tri-Core Business Development, Tri-Core Business 

business sinc 

Lending for the Royal Bank of Canada gives him thorough knowledge of 
lending and banking operations. Mr. Mogler has a very long reputation for 

honest business practices and fair dealings with all people. both personally and 
professionally. 

The management team may be further developed and expanded with qualified and 
experienced executives, professionals and consultants, as the Company matures 
and grows. 

6 
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4. TERMS OF THE OFFERING 

4.1 GENERAL TERMS OF THE OFFERING 

This Private Offering Memorandum is offering a maximum of Seven Hundred (700) 
Notes at Five Thousand ($5,000) Dollars per Note, for a maximum of Three Million 
Five Hundred Thousand ($3,500,000) Dollars to a select group of Investors who 
satisfy the Investor Suitability Requirements (see “IN 
REQUIREMENTS). The Company has the authority to 
sole discretion. 

by the Company. 

4.3 NONTRANSFERABILITY-OF NOTE 

The Notes have not been 

the Securities Act, and regulations hereunder. The Notes 
ies laws of any state and will be offered 

are offered and closed only when a properly completed Subscription 
(Exhibit A); Note (Exhibit B), and Investor Questionnaire (Exhibit C) 
ed by the investing Subscriber or hidher Investor Representatives and 

are received and accepted by the Company. The Subscription Agreement as 
submitted by an investing Subscriber or hidher Investor Representatives shall be 
binding once the Company signs the Subscription Agreement, Note and the funds 
delivered by the potential Investor to the Company with the Subscription Agreement 
have been cleared by the financial institution in which they are deposited by the 
Company. The Notes will be delivered to qualified Investors upon acceptance of 
their subscriptions. All funds collected from investing Subscribers will be deposited 
in a designated account under the control of the Company. Investors subscribing to 
the Notes may not withdraw or revoke their subscriptions at any time prior to 
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5. 

acceptance by the Company, except as provided by certain state laws, or if more 
than thirty (30) days have passed after receipt of the Subscription Agreement by the 
Company without the Company accepting the Investor‘s funds and delivering all 
applicable documents to such Investor. The proceeds of this Offering will be used 
only for the purpose set forth in this Private Offering Memorandum (see “USE OF 
PROCEEDS”) . 

The Company may close in whole or in part or terminate this Oh ring under any of 
the following conditions: !I 

~ I I i , ,  
1. 
Million Five Hundred Thousand ($3,500,000) pck#p ’ I , 

Upon receipt of the maximum offering ubscriptidn ~ 

I l l  ‘ / I  ‘ I l l 1  

pany, in its sole 
discretion, may extend this Offeri 

PLAN OF DlSTRlBUTl 

5.1 OFFERIN 

Directors or other authorized personnel will use their 
ring period to find eligible Investors who desire to 
Company. These Notes are offered on a “best efforts” 

5.2 PAYMENTS TO BROKER DEALERS OR INVESTMENT ADVISORS 

The Company has the power to pay fees or commissions to qualified Broker 
Dealers, Registered Investment Advisors or any other person qualified under other 
applicable federal and state security laws. 
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6. DESCRIPTION OF NOTES 

6.1 NOTES 

The Company is offering Seven Hundred (700) Notes of the Company to potential 

will have a rate 

attached hereto and incorporated herein b 
herein as Exhibit B. 

h set forth in full 

6.2 SECURITY FOR PAYMEN 

The Notes being offered by the te Placement Offering are 
LLC purchases. Tri-Core 

ccount which will hold the 

6.3 REPORTS 
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7. USE OF PROCEEDS 

The gross proceeds of the Offering will be a maximum of Three Million Five Hundred 
Thousand ($3,500,000) Dollars. The table below sets forth the use of proceeds for 
both the maximum and minimum offering amounts. 

Sources 

sold by the officers and directors of the Company, who will not receive 
ir efforts. No sales fees or commissions will be paid to such officers or 

may receive commissions up to ten percent (10%) of the price of the Notes sold. 

8. CAPITALIZATION STATEMENT 

8.1 CAPITALIZATION PRIOR TO AND AFTER THE OFFERING 

The following table summarizes the capitalization of the Company prior to, and as 
adjusted to reflect, the issuance and sale of the maximum of Seven Hundred (700) 
Notes or Three Million Five Hundred Thousand ($3,500,000) Dollars. 

10 
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AS ADJUSTED AFTER THE 
0510 1 I07 OFFERING 

- -0- $3.500.000 Notes - 

Membership Units $100 $1 00 
! I /  

$01 par value, 1,000 Units authorized, 
1000 Units issued and outstanding ‘ I ;  

Net Shareholders’ Equity 

TOTAL CAPITALIZATION 

9. MANAGEMENT’S DISCUS 
CONDITION AND RESULTS OF 

9.1 RESULTS OF OPERATIO 

s not yet commenced its 

9.2 LIQUID1 

resources are dependent on its ability to raise 
se price of the Promissory Notes. 

ED LIABILITY COMPANY 

a privately held Arizona 

10.2 PRIVATE OFFERING OF NOTES 

The Company is authorized to offer in this private offering, up to Three Million Five 
Hundred Thousand ($3,500,000) Dollars of Notes to selected investors, effective on 
May 1,2007. 

11 
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11. FIDUCIARY RESPONSIBILITIES OF THE DIRECTORS AND 
OFFICERS OF THE COMPANY 

11.1 GENERAL 

The Principals, Officers, and Directors of the Company are accountable to the 
Company as fiduciaries and such Principals, Officers 
exercise good faith and integrity in managing the Co 
Each Note Holder of the Company, or their duly 
inspect the books and records of the Company at a 

Company . 

11.2 INDEMNIFICATION 

Indemnification is directors, officers, or controlling 

erson and arising from their relationship with 
mstances where a person is adjudged to be 

misconduct, unless a court of competent 
ch indemnification is fair and reasonable under the 

12. RISK FACTORS 

THIS INVESTMENT INVOLVES A DEGREE OF RISK. AN INDIVIDUAL 
CONTEMPLATING INVESTMENT IN THIS OFFERING SHOULD GIVE CAREFUL 
CONSIDERATION TO THE ELEMENTS OF THE RISK SUMMARIZED BELOW, AS 
WELL AS THE OTHER RISK FACTORS IDENTIFIED ELSEWHERE IN THIS 
PRIVATE OFFERING MEMORANDUM. 

12 



12.1 FORMATION OF THE COMPANY 

The Company was formed on May 1, 2007. It is therefore subject to all the risks 
inherent in the creation of a new Company. Unforeseen expenses, complications, 
and delays may occur with a new Company. 

12.2 CONTROL BY COMPANY 

of the issued and outstanding Membership U 
Company to continue to elect all the Managers 
and affairs. The Note Holders will not have an 

12.3 

All decisions with respect to the mpany will be made 
exclusively by the Principal Manager olders do not have the 

RELIANCE ON THE COMPANY FOR 

12.4 LIMITED T 

offering is limited, and potential investors 

he Notes because there will be only a limited 
ions of the transferability of Notes. The Notes have 

the Securities Act of 1933, as amended, or qualified or 
ies laws of any state and, therefore, the Notes cannot be 

able. The offering also contains restrictions on the 

urity unless otherwise approved by the Company. The Company 

12.5 CAPITALIZATION OF THE COMPANY 

Prior to this offering, the Company was funded by cash. Independent of the 
amounts raised in this offering the Company does not have any other assets 
available to use to pay principal or interest on the Notes. 
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13. 

14. 

12.6 REGULATIONS 

The Company is subject to various federal and state laws, rules and regulations 
governing, among other things, the licensing of, and procedures that must be 
followed by, mortgage owners and disclosures that must be made to consumer 
borrowers. Failure to comply with these laws may result in civil and criminal liability 
and may, in some cases, give consumer borrowers their right to rescind their 
mortgage loan transactions and to demand the return of finance charges paid to the 
company. Because the Company’s business is highly regulated,l he laws, rules, and 
regulations applicable to the Company are subject to subseque ll J ,modification and 
change. The Company believes it is in full com 
laws, rules and regulations both domestically and 

PRINCIPAL SHAREHOLDERS 

As of the date of this Offering, the Com 

Todd Mogler (2%), and Vince Gibb 

HOW TO INVEST 

via Macker (48%), Jason 

Exhibit A 

Ex-hibit B 

Exhibit C 
_ _  

Exhibit D 

6 TO SUBSCRIBERS and SUBSCRIPTION 
. This contains complete instructions to Subscribers and 

e read in its entirety by the prospective investor prior to 
e Subscription Agreement must be signed by the 

Investor. 

PROMISSORY NOTE: This Note will be signed by TRI-CORE 
MEXICO LAND DEVELOPMENT, LLC 

INVESTOR QUESTIONNAIRE: This questionnaire requires a 
Subscriber to complete a financial history in order to aid the Company 
in the determination of the suitability of the Subscriber as a potential 
Investor. This questionnaire must be signed by the Investor. 

Tri-Core Mexico Land Development, LLC Business Plan 

Copies of all the above referenced documents are included with this Private Placement 
Memorandum. For discussion of the actions of the Company upon receipt of a properly 
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completed request to invest by a Subscriber, please see “TERMS OF THE OFFERING.” 
Such Investor should include hidher check made payable to “Tri-Core Business 
Development, LLC,” along with the SUBSCRIPTION AGREEMENT, NOTE, AND 
INVESTOR QUESTIONNAIRE. Delivery of the documents referred to above, together with 
the funding check to the Company, should be addressed to the Company as follows: Tri- 
Core Mexico Land Development, LLC, 8840 E. Chaparral Road, Suite 150, Scottsdale, 
AZ 85250. 

15. INVESTOR SUITABILITY REQUIREMENTS 

15.1 INTRODUCTION 

Potential Investors should have experience in 
Investors should rely on their own tax con@ 
advisors in making this investment decisi 

led investment 

15.2 GENERAL SUITABILITY i 

Each potential Investor will 
Subscription Agreement: 

following by execution of a 

ledge and experience in financial and 
evaluating the merits and risks of an 

estbti has the ability to bear the economic risk of this 
edyqte means to provide for his, her, or its current needs 

ncies, has no need for liquidity in this investment and 
te loss of the investment. 

3. The Investor is acquiring the Note(s) for his, her or its own account for 
investment purposes only and not with a view toward subdivision, resale, 
distribution or fractionalization thereof, or for the account of others, and has 

resent intention of selling or granting any participation in, or otherwise 
buting, the Note(s). 

4. The Investor’s overall commitment to invest in the Note(s) is not 
disproportionate to his, her, or its net worth and the investment in these 
Note(s) will not cause such overall commitment to become excessive. 

5. The Investor has read and understands this Private Placement 
Memorandum and all its exhibits. 
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15.3 NONACCREDITED INVESTORS 

Up to and including thirty-five (35) investing Subscribers may be accepted by the 
Company as suitable Investors if each such Subscriber has a net worth sufficient to 
bear the risk of losing his entire investment and meets the above “General Suitability 
Standards.” 

15.4 ACCREDITED INVESTORS 

In addition to satisfying the “General Standards” as defin 
(35) Subscribers for Shares must each satisfy one of t 
economic suitability standards as defined below: 

2. Any natural person who in excess of Two 
Hundred Thousand ($200,000) most recent years, 

Thousand ($300,0 se years and has a reasonable 

fiduciary capacity; any broker or dealer 
the Securities Exchange Act of 1934; any 

ed in Section 2(a)(l3) of the Act; any investment 

of such Act, which is either a bank, savings and loan association, insurance 
company or registered investment adviser) or if the employee benefit plan 
has total assets in excess of Five Million ($5,000,000) Dollars if a self- 
directed plan, with investment decisions made solely by persons that are 
accredited investors; 

4. 
202(a)(22) of the Investment Advisers Act of 1940); 

Any private business development company (as defined in Section 
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5. Any organization described in Section 501(c)(3) of the Internal 
Revenue Code, corporation, Massachusetts or similar business trust, or 
partnership, not formed for the specific purpose of acquiring the securities 
offered with total assets in excess of Five Million ($5,000,000) Dollars; 

6. Any director, executive officer or general partner of the issuer of the 
securities being offered or sold, or any director, executive officer, or general 
partner of a general partner of that issuer; 

7. Any trust, with total assets in e 
Dollars, not formed for the specific purpos 
whose purchase is directed by a sophisti 
506(b)(2)(ii); and 

8. Any entity in which all of the equity 4 
NOTE: Entities (a) which are formed far the p 
equity owners of which have contributed addit 
Company, shall be “looked through” and 
accredited investor in any of paragraphs 
separate subscriber who must meet all su 

t meet the definition of an 
ve and will be treated as a 

15.5 ACCEPTANCE EEMENT BY THE COMPANY 

The Investor Suita ents referred to in this section represent minimum 
s. Satisfaction of these standards does not 

the Company to determine the suitability of the potential 
vestor in this 

Investors in this Offering. 

16. LITIGATION 

The Company and its Principals have no lawsuits pending, no legal actions pending or 
judgments entered against the Company or its Principals and, to the best knowledge of the 
Company, no legal actions are contemplated against the Company and/or its Principals. 
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17. ADDITIONAL INFORMATION 

Reference materials described in this Private Offering Memorandum are available for 
inspection at the office of the company during normal business hours. It is the intention of 

Investors should contact the Company for access to inform 
forth or other information concerning the Company. Repre 

resentations or 

ny changes in any 
nt amendments may 
. However, potential 

such contracts as deemed appropriate in its bes 
not be circulated to Subscribers prior to the time 
Investors and their representatives 
Company concerning any of these an 

18. FORECASTS OF F TlNG RESULTS 

at factors beyond the control of the Company will not 
ely affect the illustrative value and conclusions of any 

The following terms used in this Memorandum shall (unless the context othetwise requires) 
have the following respective meanings: 

ACCEPTANCE. The acceptance by the Company of a prospective investor’s 
subscription. 

ACCREDITED INVESTORS. Those investors who meet the criteria set forth 
in “INVESTOR SUITABILITY REQUIREMENTS.” 
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BROKER-DEALER. A person or firm licensed with the NASD, the SEC and 
with the securities or corporate commissions department of the state in which 
it sells investment securities and who may employ licensed agents for that 
purpose. 

COMPANY. Refers to TRI-CORE MEXICO LAND DEVELOPMENT, LLC, 
an Arizona Limited Liability Company. 

NATIONAL ASSOCIATION OF SECURITIES DEALERS, INC. (NASD). A 
self-regulating body which licenses brokers and dealers 'hhndling securities 
offerings, reviews the terms of an offering's und ing arrangements and 
advertising literature and, while not a governmen 

ted and enforced by the 
n and use of a 
or the manner of 

. A federal act regulated and 
the Securities Act of 1933 and 

designed to protect investors and to 

the use of prescribed proxy statements when 

. An independent 

force disclosure requirements that were designed to protect investors in 
securities offerings. 

SUBSCRIPTION DOCUMENTS. Consists of the Note, Subscription 
Agreement, Investor Questionnaire, and a check as payment for the Note(s) 
to be purchased submitted by each prospective Investor to the Company. 

TERMINATION DATE. The earlier to occur of the date on which all Notes 
are sold or May 01, 2009. 
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20. ACKNOWLEDGEMENT 

By signing below, the undersigned ackn 
this entire Private Placement Memorandu 

and understood 
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EXHIBIT A 

SUBSCRIPTION AGREEMENT 

Print Name of Subscriber: 

Amo 

Tri-Core Mexico Land D 

OFFERING OF A MAX RED (700) SECURED 

a 

May 1,2007 

S U BSC RI PTlON I NSTRUC TI 0 NS 
(please read carefully) 

A1 

PROMISSORY 
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Each subscriber for the Secured Promissory Notes, Five Thousand ($5,000) 
Dollars per Note (the “Notes”) of Tri-Core Mexico Land Development, LLC, an Arizona 
Limited Liability Company (“the Company”), must complete and execute the 
Subscription Documents in accordance with the instructions set forth below. The 
completed documents should be sent to Tri-Core Mexico Land Development, LLC, 8840 
E. Chaparral Road, Suite 150, Scotisdale, AZ 85250. 

Payment for the Securities should be made by check payable t 
enclosed with the documents as directed in Section 111 belo 

I. These Subscription Documents contain all of th 

0 Subscription Agreement 
0 Promissory Note 

sign the Subscription 

Ill Payment for the Notes m 

tion documents. 

s received from subscribers will be placed in a 

available for use. 

IV 

FOR CORPORATIONS. Include copy of Board resolution designating the 
corporate officer authorized to sign on behalf of the corporation, a Board 
resolution authorizing the investment, and financial statements. 

FOR PARTNERSHIPS. Provide a complete copy of the partnership agreement, 
questionnaire, and financial statements for each General Partner. 

FOR TRUSTS. Provide a complete copy of the instruments or agreements 
creating the trust, as amended to date. 
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Print Name of Subscriber: Amber Gold Inc. (Michael E. Derbvl 

Amount Loaned: $30.000.00 

Number of Notes: Six (6) 

Subscription Agreement 

To: Tri-Core Mexico Land Development, LLC 
8840 E. Chaparral Road 
Suite 150 
Scottsdale, AZ 85250 

Gentlemen: 

Placement Memora 
together with all exh 
if any, related to this 
but the Company ha 
minimum. 

uments to Be Delivered. The undersigned is delivering to the 
Company executed copies of this Subscription Agreement (the “Agreement”), the 
Note(s), Offeree Questionnaire, and all other applicable exhibits and documents (the 
“Subscription Documents”). The Subscription Documents should be delivered to Tri- 
Core Mexico Land Development, LLC, at 8840 E. Chaparral Road, Suite 150, 
Scottsdale, AZ 85250. The undersigned understands and agrees that he or it will not 
become a “Holder” of the Note(s) and the Company shall not become a “Maker” of the 
Note(s) unless and until the Agreement and Note(s) are executed by the Company. 
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I .  

4. Making of Loan Amount. The undersigned, simultaneously with the 
delivery of the Subscription Documents to the Company, hereby tenders to the 
Company the Loan Amount by check made payable to the order of Tri-Core 
Business Development, LLC in the amount indicated above. 

5. Acceptance or Rejection of Subscription. The undersigned 
understands and agrees that the Company reserves the right, exercisable in its sole 

cable. If this 

w or revoke his or its 
ain state laws, except 

the Loan Amount from the 
pany has not accepted the 

rsigned may withdraw his or its 

iscretion, to accept the subscription in 

subscription during the Offering period, 
that if more than thirty (30) days shall h 

subscription during the Ac 
subscription at any time 
Company subsequently 
whole or in part. 

t of the maximum offering subscription amount of Three 
d Thousand ($3,500,000) Dollars 

Z Notwithstanding the above, this offer shall terminate one (1) year 
from the date of this Private Placement Memorandum; or on such later 
date not exceeding thirty (30) days thereafter to which the Company, in its 
sole discretion, may extend this Offering. 

7. Closing of the Loan. The Note(s) subscribed for herein shall not be 
deemed made by the Company or held by the undersigned until this Agreement and the 
Note@) have been countersigned by the Company, and until the funds delivered by the 
undersigned to the Company with the Subscription Documents have been deposited in 
the Holding Account and have been cleared by the applicable bank of the Company (the 
“Effective Date”). Upon the Effective Date, (a) the undersigned shall have loaned to the 
Company the Loan Amount, (b) the undersigned shall become the Holder and the 
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Company shall become the Maker of the Note(s) subscribed for by the undersigned, 
and (c) both the undersigned and the Company shall be bound by the terms of the 
Private Placement Memorandum and the Subscription Documents and any other 
undertakings described herein. 

8. Representations and Warranties. 

(a) The Company hereby represents and warrants as follows: 

(i) The Company is a Limited Li 

the State of Arizona and has t 
authority to own, lease and ope 
business as now being conduct 

in accordance 
may be limited by 
, reorganization or 

ompany has all requisite power 

and to consummate the transactions 
I persons who have executed this 

to do so by all necessary corporate action. Neither 
nd delivery of this Agreement and the Note(s) nor 
on of the transactions contemplated hereby will (A) 

vision of the Certificate of Incorporation or Operating 
the Company, as currently in effect; (B) violate any 

Company or the securities, assets, properties, operations 

applicable to the Company or to the securities, assets, properties, 
operations or business of the Company. 

(b) In order to induce the Company to accept the subscription made 
hereby, the undersigned hereby represents and warrants to the Company 
as follows: 

(i) The undersigned has received the Private Placement 
Memorandum and the Subscription Documents. The undersigned 
has read and understands the Private Placement Memorandum 
and Subscription Documents and the information contained in 
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those documents concerning the Company and this Offering or has 
caused his or its representative to read and examine the Private 
Placement Memorandum and Subscription Documents. The 
undersigned has relied only on the information about the Company 
contained in these documents and his or its own independent 
investigation in making his or its subscription. The undersigned 
understands that the Notes will be issued with the rights and 
subject to the conditions described in the Private Placement 
Memorandum and Subscription Documents; 

the Offering and is aware that 

Private Placement Memorandu 

(iii) The undersigned 

agrees with each and 
acceptance by t bscription made hereby, 

s and is aware that there is no 
ce of the Company. 

an individual (A) has reached the age of 
hich he resides and (B) is a bona fide 

ary (not a temporary or transient resident) of 
ow his signature on the signature page hereof 

sent intention of becoming a resident of any other 
ion. The undersigned, if a partnership, corporation, 

under the laws of the jurisdiction set forth below the 

resent intention of altering the jurisdiction of its organization, 

(vi) The undersigned has the financial ability to bear the 
economic risk of an investment in the Offering, has adequate 
means of providing for his or its current needs and personal 
contingencies, has no need for liquidity in the Note(s) and could 
afford a complete loss of his or its investment in the Offering. 

(vii) The undersigned represents and warrants to the Company 
that he or it comes within one of the categories of investors as 
defined in Exhibit 1 hereto (please indicate by providing your initials 
next to the appropriate category in which the undersigned is 
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included, and if the undersigned is an Accredited Investor, check 
the appropriate category of Accredited Investors in which the 
undersigned is an entity). 

(viii) The undersigned has been given the opportunity to review 
the merits of an investment in the Offering with tax and legal 
counsel or with an investment advisor to the extent the undersigned 
deemed advisable. 

cause such overall commitment to 

(x) The undersigned has 
financial and business matters1 

) such other information as he 

red to the full satisfaction of the 

connection with the Offering or interests 
sistent with this Subscription Agreement. 

(xii) If the undersigned is a corporation, limited liability company, 
partnership, trust or other entity, it is authorized and qualified to 
make this loan to the Company and the person signing this 
Agreement on behalf of such entity has been duly authorized by 
such entity to do so. 

(xiii) If the undersigned is a corporation, limited liability company 
or partnership, the person signing this Agreement on its behalf 
hereby represents and warrants that the information contained in 
this Agreement completed by any shareholders of such corporation, 
members of such limited liability company or partners of such 
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partnership is true and correct with respect to such shareholder] 
member or partner (and if any such shareholder is itself a 
corporation, limited liability company or partnership, with respect to 
all persons having an equity interest in such corporation, limited 
liability company or partnership, whether directly or indirectly) and 
that the person signing this Agreement has made due inquiry to 
determine the truthfulness and accuracy of the information 
contained in this Agreement. 

(xiv) The purchase of the Note(s) by t 
duly authorized, and the execution] del 

agreement, certificate of inco 

or in part, or for the account, in 

ttempt to sell any of the Note(s). 

and no securities administrator of any state or the federal 
government has recommended or endorsed this Offering or made 
any finding or determination relating to the fairness of an 
investment in the Company, and (C) the Offering of the Note(s) by 
the Company is intended to be exempt from registration pursuant to 
Section 4 (2) of the Act and the rules promulgated thereunder by 
the Securities and Exchange Commission, and that the 
undersigned’s Note(s) cannot be sold pledged, assigned or 
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I '  I 

otherwise disposed of unless they are registered under the Act or 
an exemption from such registration is available. 

(xvii) The undersigned represents and warrants that he or it will 
not transfer or convey all or part of his or its financial interest in the 
Note(s) unless such Note(s) are subsequently registered under the 
Act, or an exemption from such registration is available and without 

I to the effect 

it effective until the 

(xx) All information provided by the undersigned in the Investor 
Questionnaire and Investor Representative Questionnaire (if 
applicable) which accompanies this Agreement is true and accurate 
in all respects, and the undersigned acknowledges that the 
Company will be relying on such information to its possible 
detriment in deciding whether the Company can make these 
Note(s) to the undersigned without giving rise to the loss of an 
exemption from registration under the applicable securities laws. 

9. Foreign Person. If the undersigned has indicated on the signature page 
of this Agreement that he, she or it is a foreign person, he, she, or it agrees to 
notify the Company in writing within sixty (60) days of becoming a nonresident 
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alien, foreign corporation, foreign partnership, foreign trust, foreign estate, or 
other foreign entity, as the case may be. 

I O .  Indemnity. The undersigned agrees to indemnify and hold harmless the 
Company, its managers, members, agents, attorneys and affiliates and each 
other person, if any, who controls any thereof, within the meaning of Section 15 
of the Act, against any and all loss, liability, claim, damage and expense 

11. Notice. All notices in connectio 

to each of the parties 
her address as may 
ance with this Section 

sonal or overnight delivery or five 

ent is not assignable by the undersigned. This 
nding upon and shall inure to the benefit of the 
s and, subject to the above limitation, their assigns, 

orceable by any third party. 

eement shall be deemed to have been made in the State of 
ny and all performance hereunder, or breach thereof, shall 
and construed pursuant to the laws of the State of Arizona 

exclusively in the State of Arizona with respect to any action or proceeding 
brought with respect to this Agreement. 

(c) This Agreement contains all oral and written agreements, 
representations and arrangements between the parties with respect to its 
subject matter, and no representations or warranties are made or implied, 
except as specifically set forth herein. No modification, waiver, or 
amendment of any of the provisions of this Agreement shall be effective 
unless in writing and signed by both parties to this Agreement. 
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(d) No waiver of any breach of any terms of this Agreement shall be 
effective unless made in writing signed by the party against whom 
enforcement of the waiver is sought, and no such waiver shall be 
construed as a waiver of any subsequent breach of that term or of any 
other term of the same or different nature. 

(e) 
thereof to any person or party or circumstances 

render invalid or unenforceable the remainder o f t  

(9 Each of the parties hereto shall co 

subsequently, as may be reasonab 
carry out the provisions and purpose 

If any provision or portion of this Agreement or the application 

ther in order to 

IN WITNESS WHEREOF, the undersig cution hereof, agrees 
to be bound by this Agreement. 

Executed this 

If the Investor is an I 
a citizen or resident of the United States. 

Print Social Security Number of Individual 

Signature of Individual 

Print Name of Spouse 
(if Funds are to be invested in Joint Name or are 

Community Property) 

Print Social Security Number of Spouse 
(if Funds are to be Invested in Joint Name or are 

Community PropeQ) 

Signature of Spouse 
(if Funds are to be Invested in Joint Name or are 

Community Property) 
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I .  

Print Address of Residence: Print Residential Telephone Number: 
0 

" 

The undersigned (circle one) [is] [is not] a foreign pa 
foreign estate (as defined in the Internal Revenue Code o 

If the investor is PARTNERSHIP, CORPORATION, TRUSTLOR 
comDlete the followina: 

regulations promulgated there under). 

Amber Gold, Inc. 
Print Name of Partnership, Corporatio 

Trust or Entity 

Incorporation 

I 
Print Federal Tax Identification Number 

Print Address of Re 

.. ACCEPTANCE 

The terms of the foregoing, including the subscription described therein, are agreed to and 
accepted on this day of ,2008. 

TRI -CORE MEXICO LAND 
DEVELOPMENT, LLC 

By: 
Jason Todd Mogler - Principal 
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EXHIBIT 1 
INVESTOR STATUS 

(Please indicate by providing your initials next to the appropriate category in which the 
undersigned is included, and if the undersigned is an Accredited Investor, check the 
appropriate category of Accredited Investors in which the undersigned is an entity). 

initials A. “Nonaccredited Investor”. The undersi 
meet the definition of an “Accredited 
herein below; 

Investor as defined bel 

h, or joint net worth 
e Million ($1,000,000) 

ividual income in excess of Two 
two most recent years, or joint 

e Hundred Thousand ($300,000) 
expectation of reaching the same 

income with that pe 
Dollars in each of th 
income level in the curre 

($5,000,000) Dollars; any employee benefit plan within the meaning of the Employee 
Retirement Income Security Act of 1974, if the investment decision is made by a plan 
fiduciary, (as defined in Section 3(21) of such Act, which is either a bank, savings and 
loan association, insurance company or registered investment adviser) or if the 
employee benefit plan has total assets in excess of Five Million ($5,000,000) Dollars if a 
self-directed plan, with investment decisions made solely by persons that are accredited 
investors; 
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0 4 .  Any private business development company (as defined in Section 
202(a)(22) of the Investment Advisers Act of 1940); 

0 5 .  Any organization described in Section 501(c)(3) of the Internal 
Revenue Code, corporation, Massachusetts or similar business trust, or partnership, not 
formed for the specific purpose of acquiring the securities offered with total assets in 
excess of Five Million ($5,000,000) Dollars; 

506(b)(2)(ii); and 

0 8 . '  Any entity in whic 
Investors. 

NOTE: Entities (a) which are formed 
or (b) the equity owners of 
purpose of investing in the C 
owner must meet the d 
2,3,4,5,6 or 7 above a 

ners are Accredited 

* If this box is checked, please indicate on a separate schedule to be attached hereto, the category 
of Accredited Investor in which each equity owner of such entity is included. 
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EXHIBIT B 

PROMISSORY NOTE 

B1 
Exhi bit B 
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EXHIBIT B 

PROMISSORY NOTE 

THIS NOTE HAS BEEN MADE FOR INVESTMENT PURPOSES ONLY AND NOT 
WITH A VIEW TO OR FOR SALE IN CONNECTION 
THEREOF AND HAS NOT BEEN REGISTERED UNDER 

TRANSFERRED, OR ASSIGNED (“TRANSFER”) 
REGISTERED OR AN EXEMPTION FROM SUCH 

designated in this Note as the “H uf Thirty Thousand 

make a voluntary prepayme of this Note, without premium or 

ned as one or more of the following events (“Event of Default”) 

The Maker shall fail to pay any interest payment on this Note 
en due for a period of thirty (30) days after notice of such default has 

been sent by the Holder to the Maker. 

(b) The Maker shall dissolve or terminate the existence of the Maker 

(c) The Maker shall file a petition in bankruptcy, make an assignment 
for the benefit of its creditors, or consent to or acquiesce in the 
appointment of a receiver for all or substantially all of its property, or a 
petition for the appointment of a receiver shall be filed against the Maker 
and remain unstayed for at least ninety (90) days. 

B2 

TRI-MLD002369 



Upon the occurrence of an Event of Default, the Holder of this Note may, by written 
notice to the Maker, declare the unpaid principal amount and all accrued interest of the 
Note immediately due and payable. 

3. SECURITY FOR PAYMENT OF THE NOTE(S) 

The Note(s) offered by the MAKER are secured by future land purchase. 

4. 

The Commencement Date of the Note shall be the “Effective 
certain “Subscription Agreement” attached as Exhibit A to 
Memorandum. 

5. STATUS OF HOLDER 

The Maker may treat the Holder of this Not 
purpose of making payments of principal or 
not be affected by any notice to the cont 

6. SECURITIES ACT RESTRICT1 

This Note has not been r 
offered for sale, pledged, 

COMMENCEMENT DATE OF THE NOTE 

This Note may not be sold, 
of, unless certain conditions 

ATTORNEYS’ 

The prevailing party in 
attorneys’ fees, costs, a 

this Note shall be entitled to reasonable 

, subject to the above limitation, their assigns, and shall not be 

(bj I ~ 1 1 kntire Agreement. This Note contains all oral and written agreements, 
representations and arrangements between the parties with respect to its subject 
matter, and no representations or warranties are made or implied, except as 
specifically set forth herein. No modification, waiver, or amendment of any of the 
provisions of this Note shall be effective unless in writing and signed by both 
parties to this Note. 

(c) Notices. All notices in connection with this Note shall be in writing and 
personally delivered or delivered via overnight mail, with written receipt thereof, 
or sent by certified mail, return receipt requested, to each of the parties hereto at 
their addresses set forth above (or such other address as may hereafter be 
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designated by either party in writing in accordance with this Section 8) with a 
copy to Tri-Core Mexico Land Development, LLC, 8840 E. Chaparral Road, Suite 
150, Scottsdale, AZ 85250. Such notice shall be effective upon personal or 
overnight delivery or five (5) days after mailing by certified mail. 

(d) Section Headings. The headings of the various sections of the Note 
have been inserted as a matter of convenience for reference only and shall be of 
no legal effect. 

(e) Severability. If any provision or portion of this Note application 
thereof to any person or party or circumstances shall be invalid enforceable 
under applicable law, such event shall not affect, impa 
unenforceable the remainder of this Note. 

(9 Applicable Law. This Note shall be 
State of Arizona, and any and all performanc 
be interpreted and construed pursuant to the 
regard to conflict of laws rules applied in the State 
hereby consent to personal jurisdiction and ven 
Arizona with respect to any action or proceedin 

ely in the State of 
ith respect to this 

Note. 

Maker: 

Tri-Core Mexico 

Michael E. Derby - President 
Print Name 

Signature & Date 
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EXHIBIT C 

Tri-Core Mexico Land Development, LLC, 

Investor Suitability Questionnaire 

To: Prospective purchasers of Promissory Notes (the “Notes”) offered by Tri-Core Mexico Land 
Development, LLC (the “Company”). 

purchasing Notes. This questionnaire is not an offer fo sell se 

e your eligibility as 

Please answer all questions corn 

A. Personal 

1. Full Name: 

2. Address of Principal R 

3. Residence Telephone: 

qu registered to vote (County & State)? 
ti L t  

#! 1 iYow.qriver‘s bbense is issued by the following state: 
‘ I  t i  r -  

‘:I< 1- 1 b. Other R&$iQ@bs or Contacts: Please identify any other state where you own a 
rk$Fidence, are registered to vote, pay income taxes, hold a driver‘s license, or have 
an$other aohtacts, and describe your connection with such state: 

‘ I  I / i I l /  

-~ ~ ~ 

7 .  Please send all correspondence to: 

(1) - Residence Address (as set forth in item A-2) 

(2) - Business Address (as set forth in item B-I) 

c1 

TRI-MLD002372 



8. Date of Birth: 

9. Citizenship: 

10. Social Security Number or Tax I.D. # 

B. Occupations and Income 

(a) Business Address: 

(b) Business Telephone Number: ( ) 

2. Gross income during each of the last two years excee 

3. Joint gross income with sp le last two years exceeded $300,000 

(1) - 
4. Estimated gross 

I ~ ' '  

(1) $25,000 (3) - $50,000 

(4) - $200,000 

income with spouse during current year exceeds $300,000 

C. N e t w o k  ' / I  1 1 1  ' I  
1. Current net worth or joint net worth with spouse (note that "net worth" includes all of the 

assets owned by you and your spouse in excess of total liabilities, including the fair market value, 
less any mortgage, of your principal residence.) 

(1)- $50,000-$100,000 (2) $1 00,000-$250,000 (3) $250,000-$500,000 

(4)- $500,000-$750,000 (5) $750,000-$1,000,000 (6) over $1,000,000 
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2. Current value of liquid assets (cash, freely marketable securities, cash surrender value of life 
insurance policies, and other items easily convertible into cash) is sufficient to provide for current 
needs and possible personal contingencies: 

D. Affiliation with the Company 

Are you a director or executive officer of the Company? 

(1)- Yes (2)- No 

E. Investment Percentage of Net Worth 

If you expect to invest at least $100,000 in Notes, does 
of your net worth at the time of sale, or joint net worth 

(1)- Yes (2)- No 

I1 I 
I I' 

F. Consistent Investment Strategy 
11 

Is this investment consistent with your &qra&investrnent strategy? 

laws as'biscussed above. The undersianed aarees io notifv 

G. Prospective Investor's R 

understands that 
complete, and 
information for 

the undersigned 
the Dumose of 

Signature (ofjoint purchase if purchase is to be made as 
joint tenants or as tenants in common) 

I which ma;/ oc 
" 

:cur prior to any 
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EXHIBIT D 

TRI-CORE MEXICO LAND DEVELOPMENT, LLC BUSINESS PLAN 

Mission Statement 

The mission of Tri-Core Mexico Land Development, LLC (the Company) is to purchase 

either resale or for development. 

the Coastal Highway that will make access by aut 

will be a major increase in demand for property 
highway. The highway is over four-fifths c 
center section remains to be completed w 
2008. 

If property is being purchased for 
the virgin property and performi 

be generated by acquiring 

sary permits and approvals from the 

e Submit the final pla for and obtain approval 

infrastructure (roads, water, sewer, etc.) 
lots or commercial parcels that would be ready for 

8 Complete or partial build out by the company (depending on scenarios 
noted above) 

The Company’s choice for either scenario noted above will be influenced and driven by 
the market as demand for the area increases in direct correlation to the completion of 
the Coastal Highway. 
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Knowledve of the Marketplace 

The Principals of the Company have been active in Mexican real estate for several 
years and consider the El Golfo/Rocky Point market one of the (if not the most) active 
markets in all of Mexico for development and potential upside investment. 

Because of their experience and knowledge base, The El Golfo area was chosen for the 
Company’s initial purchase due to its potential concentration and upside appreciation, 
Some of the driving factors that influenced this decision were: 

e I ts  close proximity to the United States markets (on 

The quality of the sand beaches 

The opening of the area by the construct 

Border of US/Mexico) 

e 

e 

the USjMexico border 300 miles to the 

anes. The first 
runway is to be completed in 

e Two state-of-the-art hospit 

Golfo/Rocky Point are 

The primary target 
California, Arizona, 

“Snow Bird” buye 
United States and 

ounger persons from Southern 
for weekends and vacations due 

ericans and Canadians. This is evidenced by the 

io Colorado, south of Yuma, Arizona. The highway is two-thirds 
completed and will be finished in late 2007. This will make this whole area much 
more accessible for millions of Americans in Southern California, Arizona, and Nevada 
for weekends and vacations, as well as longer stays for all of the US and Canada. 

La Escalera Nautical, or the “Nautical Ladder,” is a widely known plan to encourage 
tourism by development along the Sea of Cortez by building a series of hotels, 
marinas, and tourist sites located within a one day sail of one another. Fonatur, the 
Mexican tourism development agency, initially projected 50,000 boats and one million 
visitors by 2014, with the vast majority from the United States. 
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The Property - Lot 5 Mechor Ocampo, El Golfo 

After reviewing many properties in the area over the past 12 months, the site selection 
was narrowed to a large land parcel in an area known as El Golfo de Santa Clara, in 
the Municipality of San Luis Rio Colorado, Sonora, Mexico and is nestled along the 
beach of the Sea of Cortez. This large land parcel (Lot 5) has over 250 acres of land 
with over one mile (6,000+- feet) of beautiful sandy beach frontage with rolling dunes 

the water. The northerly portion of the site is generally level wi 
about 10 to 15 feet above the beach for excellent views and is 

same desirable fore dune and has  a low to medium hig 

use residential, and supports commerci ants, hotels, and 
recreational facilities. 

This land was selected for its exc 
reasons: The land is at the southern 
the U.S. /Mexico border crossin 
section of the Sea of Cortez 

following and other 
ely one hour south of 

ent with the building of the 

border crossing facility 

and will decrease th 

The Colorado 
delta area. E 
from adverse 

inspection lanes from five to sixteen 

of Cortez north of El Golfo and forms a large 
hern end of the Sea of Cortez and is well protected 
ult, the waters are generally calm. El Golfo is a 

to Rocky Point is scheduled to be operational by early 2008 and 
most section ready paved and ready for use. 

The Company has acquired the 250-acre plus Lot 5 land parcel and has  designated 
the site the El Golf0 Beach Resort and it is in the center point of this area. The subject 
property overlooks the Sea of Cortez from many vantage points as well as from the 
over one mile of beach frontage. The area has boating, fishing, off-roading, hiking, 
bird watching, and other water oriented activities. Vehicles can drive along the 
beaches of The Sea of Cortez. The area is a major boating and recreation area for 
Sonora, Mexico, Arizona, Nevada, Southern Utah, and especially Southern California. 
Much of the land adjacent to the Sea of Cortez is owned and controlled by the Federal 
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and State Governments for recreation and preservation with minimum land available 
for private development. The Sea of Cortez waterfront areas of the State of Sonora, 
including the subject area, have experienced a major increase in real estate values in 
the past 36 months and this trend is continuing. 

Water Access  Lot 5 

beaches. The beaches are all sand with driving allowed 
large hill with a lighthouse, called “El Mochorro,” at the t 

near the waterfront and is generally level toward the 
adapted for the launching of small boats. 

The Proposed Development for Lot 5 

This project is a proposed mixed-use de 
development of 500+/- single family lots, 
and a planned destination resort wit 
facilities. All of this fronts on and 

ted single family 
ily development, 

upporting commercial 
Sea of Cortez at the 

land on the multi-level site 
the west and with mountain 

down the sandy beaches on the Sea 

d terrain. The prime lots will be on the 
beach access and at the top of the large 

r spectacular views along the beaches for 
e development will provide all the amenities associated with 

frontage. There are beaut 

over an acre depending on loc 
beach for wonderful views and ea 

miles in each 
a destination 

balance of the site developed for single family lots. The value of the approved 
subdivision will be sufficient to secure a construction funds for the cost of the off-site 
improvements, infrastructure and the marketing of the sites. The development will be 
completed in phases and we will be in the position to sell the lots to a residential 
builder, or individually on a retail basis in the open market. 
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Supportins Land Sale Prices for Lot 5 

There has been a major increase in interest in land acquisition in the area between El 
Golfo and Rocky Point since the construction of this section of the Coastal Highway 
began about 24 months ago. As the highway is nearing completion, there is  a greater 
recent increase in activity, and that will continue to increase until and after the new 
road is completed. 

provide convenient access to land parcels currently only reach 
The road is completed to the rear of all of Mechor Ocampo but i 
Rocky Point. 

The land where Lot 5 is located is a group of beach 
Ocampo and planned for tourism development. Th 

The greatest interest in buying by national 

of El Golfo and 
ction) with about 

and now wants to sell. The prop and is smaller, but with less beach 

r $6.00 per square meter 
frontage than Lot 5 and is 

property further from development, 
n. Lot 9 in Mechor Ocampo is also 

seller, this lower price i 
the Town of El Golfo, a 

in size and terrain 

is an area that is just starting to develop and 
f beachfront and beach view lots in the El Golfo therefore the 

$45,000 to $80,000, depending of the location. These lots are 
An overview of lot and land prices in Rocky Point is 

nda. These prices dramatically point out the huge upside for land 
in El Golfo, compared to the more developed Rocky Point. But remember, El Golfo will 
be 45 minutes to one-hour closer to the United States/Mexico Border. 

- feet. 

El Golfo/Rocky Point - General Economic and Area Information 

The Colorado River forms the state line between Arizona, California, and Nevada, and 
continues southerly to the Sea of Cortez Along its entire length, it is a major 
recreation/boating area for Arizona, Nevada, and Southern California in the spring & 
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summer, and a perfect destination for “Snowbirds” in the winter creating a year 
around demand for the entire area. 

Historically, neighboring Rocky Point has been a major recreational area for Phoenix 
and Tucson, Arizona. The drive time has been about three hours, making it a very 
easy weekend vacation spot. There have been many new high and mid-rise 
condominium units built near Rocky Point on Sandy Beach within the past few years, 
providing over 3,000 new units. These are well designed and constructed 
developments with many beach front amenities. These units generally have sold for 

has  been no connecting road. The new Coastal Highway will 

California, Western Arizona, and Nevada. This will dram 
the El Golfo area. 

Development in El Golfo is coming and soon. 

neighboring the subject to the north. 
have a hotel near the beach and possib 
US.-based, and is reported to have bo 
complete the project. El Golfo is a 
extensive real estate development w 

distance. There are many reso 

is also planned to 

Point area even more access 
a new 16-lane crossing. 

icated solely to its purchase of Lot 5 of Mechor Ocampo and 

campaigns, and the pursuit of letters of intent for lot pre- 

studies, and engineering to plan for development and/or division of the property. In 
addition, we will proceed with the concession for the “Federal Zone” so that we may 
have exclusive use of the 20 meters controlled by the Mexican Government adjacent to 
the “high water mark.” This is an important concession and we are proceeding 
forward. The other pre-development permit is for the ecology of the property and is an 
involved and extensive study. We have had the environmentalist we work with review 
Lot 5 on a preliminary basis and there are no apparent environmental concerns; 
however, the actual permit requires an expensive and time consuming study and 
approval process. 
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Other permits pertain to the water, electricity, and planned development. These are in 
conjunction with the Municipality of San Luis (the governing entity) and the several 
department and utilities. 

Within this initial permit period, we will be preparing preliminary site plans to 
determine the highest and best use/layout of the Lot 5 property and frontage. We will 
also explore the various sales materials we intend to use, such as property 
informational brochures and media packages for the development. This pre-marketing 
focus will concentrate on our primary target markets of Southern California, Arizona, 

further. 

diligently throughout the whole development process t 

acle in achieving 

The Company will create and m 
honest and creative enterprise, 

presence in the industry as an 
ics, integrity, and producing a 

manage the planned devel 
monitoring of all required p 

success. The primary focus will be the 

h several local contractors will commence so that the 
move quickly to choose contractors for such items as 

that the Company will be in a position to act swiftly as 

The m a r k e q g  mat6rial will be formulated as the final vision of Lot 5 becomes evident. 
The Company1 ees the actual sale of the parcels occurring early-year, 2008. It is 
the Company’s intention to be positioned to start actual sales by the third quarter of 
2008 to either the general public or to other builders. 

The overall development of Lot 5 is for a planned “destination” mixed-use 
development. This will combine oceanfront and ocean view single-family lots and 
multi-family parcels with a commercial core including hotels, restaurants, recreation 
features, and support retail shops. The goal is to create a “Five Star” development 
that will appeal to users/buyers of all ages from the United States, Canada, Mexico, 
and anywhere else. 
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Memorandum# M. Emelitv (D. Narciso) 

CONFIDENTIAL PRIVATE PLACEMENT MEMORANDUM 

Tri-Core Mexico Land Development, LLC 
An Arizona Limited Liability Company 

$3,500,000 

$5,000 per Promissory Note (Unit) 
MINIMUM PURCHASE - 1 Promissory Note 

80% Rate of Return, Compounded Annually; Paid At Maturity 
Maturity Date: 24 months 

Redemption at Maturity - $16,200 per Unit 

Tri-Core Mexico Land Development, LLC, an Arizona Limited Liability Corporation (hereinafter 
referred to as the “COMPANY”), is offering by means of this Confidential Private Placement 
Memorandum a maximum of Seven Hundred (700) Secured Promissory Notes (“Notes”) at an 
offering price of Five Thousand ($5,000) Dollars per Note, for a maximum total of Three Million and 
Five Hundred Thousand Dollars ($3,500,000), to qualified investors who meet the Investor Suitability 
Requirements set forth herein (see “INVESTOR SUITABILITY REQUIREMENTS”). Each Investor 
must agree to purchase the Notes, as a lender to the Company, for investment purposes only, and 
execute a Subscription Agreement in the form contained in the accompanying Subscription Booklet 
(see “TERMS OF THE OFFERING”). 

THESE SECURITIES ARE SPECULATIVE AND INVESTMENT 
IN THE NOTES INVOLVES A DEGREE OF RISK 

(SEE “RISK FACTORS”) 

Offering Price Selling Proceeds 
Commissions to Company 

Per Unit 
Maximum Units 

$5,000 $500 $4 , 500 
$3,500,000 $350,000 $3,150,000 

TRIGORE MEXICO LAND DEVELOPMENT, LLC 
8840 E. Chaparral Road, Suite 150 

Scottsdale, AZ 85250 
Telephone: (480) 356-3200 
Facsimile: (480) 346-3201 

The date of this Private Placement Memorandum is May 1, 2007 

Tri-Core Business Development LLC (877) 527-6698 
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This Confidential Private Placeme “Memorandum”) is submitted to 

pied, reproduced, or distributed to 
Mexico Land Development, LLC 

(“Company”). If the reci 
will promptly return all materi ection herewith without retaining any copies. 

FFERED HEREBY IN THIS OFFERING MEMORANDUM HAVE NOT 

REVIEWED BY THE ATTORNEY GENERAL OF ANY STATE OR 
ULATORY AUTHORITY OF ANY STATE. THIS OFFERING IS 

THE INVESTMENT DESCRIBED IN THIS MEMORANDUM INVOLVES RISKS, AND 
IS OFFERED ONLY TO INDIVIDUALS WHO CAN AFFORD TO ASSUME SUCH RISK FOR 
AN INDEFINITE PERIOD OF TIME AND WHO AGREE TO PURCHASE THE NOTES ONLY 
FOR INVESTMENT PURPOSES AND NOT WITH A VIEW TOWARD THE TRANSFER, 
RESALE, EXCHANGE OR FURTHER DISTRIBUTION THEREOF. THERE WlLL BE NO 
PUBLIC MARKET FOR THE NOTES ISSUED PURSUANT TO THIS OFFERING 
MEMORANDUM. THE RESALE OF THE NOTES IS LIMITED BY FEDERAL AND STATE 
SECURITIES LAWS AND IT IS THEREFORE RECOMMENDED THAT EACH POTENTIAL 
INVESTOR SEEK COUNSEL SHOULD THEY DESIRE MORE INFORMATION. 
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THE PRICE OF THE NOTES AS DESCRIBED IN THIS OFFERING 
MEMORANDUM HAS BEEN ARBITRARILY DETERMINED BY THE SPONSORS OF THIS 
INVESTMENT, AND EACH PROSPECTIVE INVESTOR SHOULD MAKE AN 
INDEPENDENT EVALUATION OF THE FAIRNESS OF SUCH PRICE UNDER ALL THE 
CIRCUMSTANCES AS DESCRIBED IN THE ATTACHED OFFERING MEMORANDUM. 

NO PERSON IS AUTHORIZED TO GIVE ANY INFORMATION OR MAKE ANY 
REPRESENTATION IN CONNECTION WITH THIS MEMORANDUM, EXCEPT SUCH 
INFORMATION AS IS CONTAINED OR REFERENCED IN THIS MEMORANDUM. ONLY 
INFORMATION 0 
BE RELIED UPON AS HAVING BEEN MADE BY THE CO 
INVESTORS WHO HAVE QUESTIONS CONCERNING THE T 
OF THIS PRIVATE OFFERING MEMORANDUM OR WH 
INFORMATION OR DOCUMENTATION TO VERIFY THE IN 
HEREIN SHOULD CONTACT THE COMPANY. 
CONTAINED IN THIS PRIVATE OFFERING MEM 
MUST BE VIEWED ONLY AS ESTIMATES. 
CONTAINED IN THIS MEMO 
COMPANY BELIEVES TO B 
COMPANY MAY DEPEND 
COMPANY. NO ASSURANCE CAN B 
PERFORMANCE WILL MATCH ITS I 

... 
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1. SUMMARY OF THE OFFERING 

THE FOLLOWING SUMMARY IS QUALIFIED IN ITS ENTIRETY BY MORE DETAILED 
INFORMATION THAT MAY APPEAR ELSEWHERE IN THIS PRIVATE PLACEMENT 
MEMORANDUM. EACH PROSPECTIVE INVESTOR IS URGED TO READ THIS 
PRIVATE OFFERING MEMORANDUM IN ITS ENTIRETY. 

Tri-Core Mexico Land Development, LLC (the “Company”) was forped on May 1, 2007 
as an Arizona Limited Liability Company. The Company is in thd !business of Land 
Acquisition and Development. 

Notes have an annual rate of return of eig 

Placement Memorandum will be secur 

None of the Notes are convertible 
Company. The Principal may be 
a prepayment penalty. This offer 

OFFERING”). 

r other type of equity, in the 
tion of the Company, without 
y 1, 2007, and will terminate 

will be a maximum of Three Million Five Hundred 
use of the proceeds is to purchase a water front 

subdivision in Sonora, Mexico as described herein (see “USE 

2.1 OPERATIONS 

The Company is in the business of construction management, land acquisition, and 
development, specializing in beach front properties along the coast of upper Sonora. 
SEE “EXHIBIT D - BUSINESS PLAN.” 
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2.2 BUSINESS PLAN 

Tri-Core Mexico Land Development's Business Plan, included as Exhibit D of this 
Memorandum, and was prepared by the Company using assumptions set forth in the 
Business Plan, including several forward looking statements. Each prospective investor 
should carefully review the Business Plan before purchasing Notes. Management 
makes no representations as to the accuracy or achievability of the underlying 
assumptions and projected results contained herein. 

3. MANAGEMENT 

3.1 LLC MANAGERS 

The success of the company is depende 
existing management. At the present time, 
the management of the Company: 

James L. Stevens - Principal a 

Mr. Stevens has been involved in r hool in Michigan. He was a 

y also developed a private lake 
worked in the Real Estate and 

ents for IBM and buying land for office and other 

resort also in Michigan 

uses for them. 

fforts in Mexico with emphasis on the El Golfo, Sonora, market. 
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Vince Gibbons - Director of Development and Engineering 

Mr. Gibbons has over 22 years of civil engineering experience domestically and 
internationally. His expertise encompasses due diligence, master planning, feasibility 
studies, design and contract document preparation for private development, commercial, 
water, transportation, airport, flood control, storm drain, and sewer projects. Additional 
professional skills include total project management, design build, construction 
management, shop drawing review, inspection, cost estimates, and budget and 
schedule control. Mr. Gibbons is proficient in managing m 
large projects for private developers and public agencies 
detailed oriented projects. He has earned a reputation for b 
for “going the extra mile” to complete projects on 
on a wide variety of projects in the states of Ariz 

requirements and criteria of each associated 
has provided him with an extensive base o 

Mr. Gibbons has owned and operated Tri- 
Engineering currently has offices in Arizona, 
Panama. With a staff of 35 
Tri-Core Engineering has t wide range of services and 

the highest level of 
individual attention 

in Tri-Core Business Development, Tri-Core Business 
ending, Inc., and Tri-Core Companies LLC, as well as 

tore dba Lendersquare, Inc. which has been a profitable 
has an impressive academic resume at Arizona State 

Lending for the Royal Bank of Canada gives him thorough knowledge of 
lending and banking operations. Mr. Mogler has a very long reputation for 

honest business practices and fair dealings with all people both personally and 
professionally. 

The management team may be further developed and expanded with qualified and 
experienced executives, professionals and consultants, as the Company matures 
and grows. 
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4. TERMS OF THE OFFERING 

4.1 GENERAL TERMS OF THE OFFERING 

This Private Offering Memorandum is offering a maximum of Seven Hundred (700) 
Notes at Five Thousand ($5,000) Dollars per Note, for a maximum of Three Million 
Five Hundred Thousand ($3,500,000) Dollars to a select group of Investors who 
satisfy the Investor Suitability Requirements (see “INVESnR SUITABILITY 
REQUIREMENTS). The Company has the authority to sell fractipnal Notes at its 
sole discretion. 

4.2 MINIMUM OFFERING AMOUNT - HOLDING 

established before such proceeds will be 
by the Company. 

4.3 NONTRANSFERABILITY 

The Notes have not been register 
under the Securities Act of 1933, 

the Securities Act, gulations hereunder. The Notes 

securities laws. 

CLOSING OF THE OFFERING 

The Notes are offered and closed only when a properly completed Subscription 
Agreement (Exhibit A); Note (Exhibit B), and Investor Questionnaire (Exhibit C) 
are submitted by the investing Subscriber or his/her Investor Representatives and 
are received and accepted by the Company. The Subscription Agreement as 
submitted by an investing Subscriber or hidher Investor Representatives shall be 
binding once the Company signs the Subscription Agreement, Note and the funds 
delivered by the potential Investor to the Company with the Subscription Agreement 
has been cleared by the financial institution in which they are deposited by the 
Company. The Notes will be delivered to qualified Investors upon acceptance of 
their subscriptions. All funds collected from investing Subscribers will be deposited 
in a designated account under the control of the Company. Investors subscribing to 
the Notes may not withdraw or revoke their subscriptions at any time prior to 
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acceptance by the Company, except as provided by certain state laws, or if more 
than thirty (30) days have passed after receipt of the Subscription Agreement by the 
Company without the Company accepting the Investor‘s funds and delivering all 
applicable documents to such Investor. The proceeds of this Offering will be used 
only for the purpose set forth in this Private Offering Memorandum (see “USE OF 
PROCEEDS”). 

The Company may close in whole or in part or terminate this 
the following conditions: 

1. Upon receipt of the maxi 
Million Five Hundred Thousand ($3,500,00 

2. Notwithstanding the above, this 
the date of this Private Placement Me 
exceeding thirty (30) days the 
discretion, may extend this Offeri 

pany, in its sole 

5. PLAN OF DlSTRlBUTl 

5.1 OFFERING 

nders by Officers and Directors of the 
rsonnel, pursuant to State and Federal security 

ade solely through this Private Placement 
general solicitation or advertising. The 
r other authorized personnel will use their 

ring period to find eligible Investors who desire to 
Company. These Notes are offered on a “best efforts” 

or all of the Notes will be closed. The 
ional Notes at its sole discretion. The 

is private Offering Memorandum and will 
ces as defined herein (see “TERMS OF 

5.2 PAYMENTS TO BROKER DEALERS OR INVESTMENT ADVISORS 

The Company has the power to pay fees or commissions to qualified Broker 
Dealers, Registered Investment Advisors or any other person qualified under other 
applicable federal and state security laws. 
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6. DESCRIPTION OF NOTES 

6.1 NOTES 

The Company is offering Seven Hundred (700) Notes of the Company to potential 
investors at Five Thousand ($5,000) Dollars per Note, payable iq cash at the time of 
the subscription. The minimum purchase is one (1) note. The Ndtep will have a rate 

set forth in full 
herein as Exhibit B. 

6.2 

The Notes being offered b 

Business Development 

SECURITY FOR PAYMENT OF T 

6.3 REPORTS 

Le. The Company's fiscal year ends on December 31" 
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7. USE OF PROCEEDS 

The gross proceeds of the Offering will be a maximum of Three Million Five Hundred 
Thousand ($3,500,000) Dollars. The table below sets forth the use of proceeds for 
both the maximum and minimum offering amounts. 

1 

Sources 

fimated memorandum preparation, filing, printing, legal, accounting and other fees 
elated to the Offering 

(2) This Offering is being sold by the officers and directors of the Company, who will not receive 
any compensation for their efforts. No sales fees or commissions will be paid to such officers or 
directors. Notes may be sold by registered brokers or dealers who are members of the NASD 
and who enter into a Participating Dealer Agreement with the Company. Such brokers or dealers 
may receive commissions up to ten percent (10%) of the price of the Notes sold. 
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8. CAPITALIZATION STATEMENT 

8.1 CAPITALIZATION PRIOR TO AND AFTER THE OFFERING 

The following table summarizes the capitalization of the Company prior to, and as 
adjusted to reflect, the issuance and sale of the maximum of Seven Hundred (700) 
Notes or Three Million Five Hundred Thousand ($3,500,000) Dollars. 

Notes 

Membership Units 
$01 par value, 1,000 Units authorized, 
1000 Units issued and outstanding 

Net Shareholders’ Equity 

TOTAL CAP I TAL lZATl0 N 

9. MANAGEMENT’S DIS D ANALYSIS OF FINANCIAL 
CONDITION AND RE IONS 

nt stage company and has not yet commenced its 

CAPITAL RESOURCES 

uidity and capital resources are dependent on its ability to raise 
pay for the purchase price of the Promissory Notes. 

TRANSACTIONS 

10.1 ARIZONA LIMITED LIABILITY COMPANY 

TRI-CORE MEXICO LAND DEVELOPMENT, LLC is a privately held Arizona 
Limited Liability Company, incorporated on May 1 , 2007. 
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10.2 PRIVATE OFFERING OF NOTES 

The Company is authorized to offer in this private offering, up to Three Million Five 
Hundred Thousand ($3,500,000) Dollars of Notes to selected investors, effective on 
May 1,2007. 

1 1  

I I. FIDUCIARY RESPONSIBILITIES OF THE DIRECTORS AND 
I t  ~I 

I / /  

1 l , ' ~ l l , ,  1 ,  1 ' 1  ! I  I l l 1  

OFFICERS OF THE COMPANY 
I I t , /  ' 1 '  

11.1 GENERAL 

untable to the 

ed representative, may 
during normal business 

on with the purchase or sale of 

sale or purchase, including the 
fficer or Director of the proceeds 

losses from the 

inspect the books and rec 

event the Note Holder has suffere 

Director of the 

enses, such as 
and settlement 

t in certain circumstances where a person is adjudged to be 

jurisdiction determines that such indemnification is fair and reasonable under the 
circumstances. 
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12. RISK FACTORS 

THIS INVESTMENT INVOLVES A DEGREE OF RISK. AN INDIVIDUAL 
CONTEMPLATING INVESTMENT IN THIS OFFERING SHOULD GIVE CAREFUL 
CONSIDERATION TO THE ELEMENTS OF THE RISK SUMMARIZED BELOW, AS 
WELL AS THE OTHER RISK FACTORS IDENTIFIED ELSEWHERE IN THIS 
PRIVATE OFFERING MEMORANDUM. 

12.1 FORMATION OF THE COMPANY 

and delays may occur with a new Company. 

12.2 CONTROL BY COMPANY 

After completion of this offering, t e hundred percent (1 00%) 
ownership will enable the 

-4 LIMITED TRANSFERABILITY OF THE NOTES 

rability of the Notes in this offering is limited, and potential investors 

e a public market for the Notes because there will be only a limited 
number of investors and restrictions of the transferability of Notes. The Notes have 
not been registered under the Securities Act of 1933, as amended, or qualified or 
registered under the securities laws of any state and, therefore, the Notes cannot be 
resold unless they are subsequently so registered or qualified or an exemption from 
such registration is available. The offering also contains restrictions on the 
transferability of the Notes. Accordingly, purchasers of Notes will be required to hold 
such Notes to maturity unless otherwise approved by the Company. The Company 
does not intend to register the Notes under the Securities Act of 1933. 
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12.5 CAPITALIZATION OF THE COMPANY 

13. 

14. 

Prior to this offering, the Company was funded by cash. Independent of the 
amounts raised in this offering the Company does not have any other assets 
available to use to pay principal or interest on the Notes. 

12.6 REGULATIONS 

and may, in some cases, give consumer 
mortgage loan transactions and to demand t 

PRINCIPAL SHAREH 

As of the date of y has One Thousand (I 000) Membership 

cations as set forth in this Private Offering Memorandum 
minimum purchase herein of One (I) Note (Five Thousand 

y reading this entire Private Offering Memorandum and by then 
separately bound booklet. This booklet contains identical copies 
ntained in the Private Offering Memorandum, including: 

Exhibit A 

Exhibit B 

INSTRUCTIONS TO SUBSCRIBERS and SUBSCRIPTION 
AGREEMENT: This contains complete instructions to Subscribers and 
should be read in its entirety by the prospective investor prior to 
investing. The Subscription Agreement must be signed by the 
Investor. 

PROMISSORY NOTE: This Note will be signed by TRI-CORE 
MEXICO LAND DEVELOPMENT, LLC 
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Exhibit C INVESTOR QUESTIONNAIRE: This questionnaire requires a 
Subscriber to complete a financial history in order to aid the Company 
in the determination of the suitability of the Subscriber as a potential 
Investor. This questionnaire must be signed by the Investor. 

Exhibit D Tri-Core Mexico Land Development, LLC Business Plan 

Copies of all the above referenced documents are included with this Private Placement 
Memorandum. For disc 
completed request to inv 
Such Investor should incl 
LLC, along with the 
QUESTIONNAIRE. Delive 
the Company should be 
Development, LLC, 8840 E. 

15. INVESTOR SUITABILITY RE 

15.1 INTRODUCTION 

Potential Investors king investment decisions or such 
nts or other qualified investment 

be; required to represent the following by execution of a 

has such knowledge and experience in financial and 
d is capable of evaluating the merits and risks of an 

The Investor has the ability to bear the economic risk of this 
tment, has adequate means to provide for his, her, or its current needs 

and personal contingencies, has no need for liquidity in this investment and 
could afford the complete loss of the investment. 

investment in this Offering. 

3. The Investor is acquiring the Note(s) for his, her or its own account for 
investment purposes only and not with a view toward subdivision, resale, 
distribution or fractionalization thereof, or for the account of others, and has 
no present intention of selling or granting any participation in, or otherwise 
distributing, the Note(s). 
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4. The Investor’s overall commitment to invest in the Note(s) is not 
disproportionate to his, her, or its net worth and the investment in these 
Note(s) will not cause such overall commitment to become excessive. 

5. The Investor has read and understands this Private Placement 
Memorandum and all its exhibits. 

15.3 NONACCREDITED INVESTORS 

Up to and including thirty-five (35) investing Subscribers 1 

Company as suitable Investors if each such Subscri 
bear the risk of losing his entire investment and mee 
Standards.” 

15.4 ACCREDITED INVESTORS 

In addition to satisfying the “General 
(35) Subscribers for Shares must e 
economic suitability standards as defined belo 

bove, all but thirty-five 
“Accredited Investors” 

. 

1. Any natural et worth, or joint net worth with 
e of his purchase exceeds One Million 

d an individual income in excess of Two 
h of the two most recent years, 

spouse in excess of Three Hundred 
h of those years and has a reasonable 

of the Act, or any savings and 
in Section 3(a)(5)(A) of the Act, 

whether acting in its individual or fiduciary capacity; any broker or dealer 
registered pursuant to Section 15 of the Securities Exchange Act of 1934; any 
insurance company as defined in Section 2(a)(l3) of the Act; any investment 

any registered under the Investment Company Act of 1940 or a 
iness development company, as defined in Section 2(a)(48) of that Act; 

any Small Business Investment Company licensed by the U.S. Small 
Business Administration under Section 301(c) or (d) of the Small Business 
Investment Act of 1958; any plan established and maintained by a state, its 
political subdivisions or any agency or instrumentality of a state or its political 
subdivisions, for the benefits of its employees if such plan has total assets in 
excess of Five Million ($5,000,000) Dollars; any employee benefit plan within 
the meaning of the Employee Retirement Income Security Act of 1974, if the 
investment decision is made by a plan fiduciary, (as defined in Section 3(21) 
of such Act, which is either a bank, savings and loan association, insurance 

1 the same income level in the current year; 
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I ‘  

company or registered investment adviser) or if the employee benefit plan 
has total assets in excess of Five Million ($5,000,000) Dollars if a self- 
directed plan, with investment decisions made solely by persons that are 
accredited investors; 

4. 
202(a)(22) of the Investment Advisers Act of 1940); 

Any private business development company (as defined in Section 

illion ($5,000,000) 
the securities offered, 
as described in Rule 

Dollars, not formed for the speci 
whose purchase is directed by 
506(b)(2)(ii); and 

8. Any entity in 

se of investing in the Company, or (b) the 
capital for the purpose of investing in the 

quity owner must meet the definition of an 
, 4, 5, 6 or 7 above and will be treated as a 

Company, shall be “Io 
accredited investor in 
separate subscrib 

BUBSCRIPTION AGREEMENT BY THE COMPANY 

Requirements referred to in this section represent minimum 
tial Investors. Satisfaction of these standards does not 

Investor or that the potential Investors’ Subscription will be 

will be carefully reviewed by the Company to determine the suitability of the potential 
Investor in this Offering. The Company may, in its sole discretion, refuse a 
Subscription in this Offering to any potential Investor who does not meet the 
applicable Investor Suitability Requirements or who otherwise appears to be an 
unsuitable Investor in this Offering. The Company will not necessarily review or 
accept a Subscription Agreement in the sequential order in which it is received. The 
Company also has the discretion to maximize the number of Accredited Investors in 
this Offering and, as a result, may accept less than thirty-five (35) Non-accredited 
Investors in this Offering. 
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16. LITIGATION 

The Company and its Principals have no lawsuits pending, no legal actions pending or 

17. ADDITIONAL INFORMATION 

It is the intention of 
information for their 

Investors shou 
forth or other information concerning 

Company will afford potential 

reasonably necessary to 
information contained in t 
the Company are 
such contracts as 

Investors and t 
and any other matters of interest. 

proforma financial information which may be furnished by the Company 
estors or which are part of the Company’s business plan, are for 

illustrative purposes only and are based upon assumptions made by Management 
regarding hypothetical future events. There is no assurance that actual events will 
correspond with the assumptions or that factors beyond the control of the Company will not 
affect the assumptions and adversely affect the illustrative value and conclusions of any 
forecasts. 
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19. GLOSSARY OF TERMS 

The following terms used in this Memorandum shall (unless the context otherwise requires) 
have the following respective meanings: 

ACCEPTANCE. The acceptance by the Company of a prospective investor’s 
subscription. 

ACCREDITED INVESTORS. Those investors who 
in “INVESTOR SUITABILITY REQUIREMENTS.” 

BROKER-DEALER. A person or firm lic 
with the securities or corporate commis 
it sells investment securities and who 
purpose. 

COMPANY. Refers to TRI-CO LOPMENT, LLC, 
an Arizona Limited Liability Comp 

0) Dollar investment consisting of one (1) 

Liability Company. 

xpressly exempt from such registration process). 

. A federal act regulated and 
the Securities Act of 1933 and 

regulate the trading (secondary market) of securities. Such regulations 
require, among other things, the use of prescribed proxy statements when 
investors’ votes are solicited; the disclosure of management and large 
shareholders’ holding of securities; controls on the resale of such securities; 
and periodic (monthly, quarterly, annually) filing with the SEC of financial and 
disclosure reports of the Issuer. 

SECURITIES AND EXCHANGE COMMISSION (SEC). An independent 
United States government regulatory and enforcement agency which 
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supervises investment trading activities and registers companies and those 
securities which fall under its jurisdiction. The SEC also administers statutes 
to enforce disclosure requirements that were designed to protect investors in 
securities offerings. 

SUBSCRIPTION DOCUMENTS. Consists of the Note, Subscription 
Agreement, Investor Questionnaire, and a check as payment for the Note(s) 
to be purchased submitted by each prospective Investor to the Company. 

~ I I  
TERMINATION DATE. The earlier to occur of the date on 
are sold or May 01, 2009. I , '  ' 1 1  

1 ;  

'has been intentionally lei7 blank.) 
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EXHIBIT A 

OFFERING OF 

SUBSCRIPTION AGREEMENT 

Print Name of Sub 

Tri-Core Mexico 

00) DOLLARS PER NOTE 

May 1,2007 

SUBSCRI PTlON INSTRUCTIONS 
(please read carefully) 
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Each subscriber for the Secured Promissory Notes, Five Thousand ($5,000) 
Dollars per Note (the “Notes”) of Tri-Core Mexico Land Development, LLC, an Arizona 
Limited Liability Company (“the Company”), must complete and execute the 
Subscription Documents in accordance with the instructions set forth below. The 
completed documents should be sent to Tri-Core Mexico Land Development, LLC, 8840 
E. Chaparral Road, Suite 150, Scottsdale, AZ 85250. 

I. These Subscription Documents contain all of the 
purchase the Notes. This material is arranged in 

0 Subscription Agreement 
0 Promissory Note 

II. All investors must complete in nd sign the Subscription 

Ill 

Documents where appropriate. 

Payment for the Notes mu 

umber of Notes purchased (at Five 
per Note), to Tri-Core Business 
Your check should be enclosed with 

tion documents. 

s received from subscribers will be placed in a 

be available for use. 

IV SPECIAL INSTRUCTIONS 

FOR CORPORATIONS. Include copy of Board resolution designating the 
corporate officer authorized to sign on behalf of the corporation, a Board 
resolution authorizing the investment, and financial statements. 

FOR PARTNERSHIPS. Provide a complete copy of the partnership agreement, 
questionnaire, and financial statements for each General Partner. 

FOR TRUSTS. Provide a complete copy of the instruments or agreements 
creating the trust, as amended to date. 
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Print Name of Subscriber: Mark A. Emelity 

Amount Loaned: $20,000.00 

Number of Notes: Four (4) 

Subscription Agreement 

To: Tri-Core Mexico Land Development, LLC 
8840 E. Chaparral Road 
Suite 150 
Scottsdale, AZ 85250 

Gentlemen: 

A3 

I. Subscription. The unders’ 
Tri-Core Mexico Land Development, 
Company, and agrees to loan to the 
for an aggregate loan of $20,0 
the conditions (a) set forth 
Placement Memora 
together with all exh 

3. Documents to Be Delivered. The undersigned is delivering to the 
Company executed copies of this Subscription Agreement (the “Agreement”), the 
Note(s), Offeree Questionnaire, and all other applicable exhibits and documents (the 
“Subscription Documents”). The Subscription Documents should be delivered to Tri- 
Core Mexico Land Development, LLC, at 8840 E. Chaparral Road, Suite 150, 
Scottsdale, AZ 85250. The undersigned understands and agrees that he or it will not 
become a “Holder” of the Note(s) and the Company shall not become a “Maker” of the 
Note(s) unless and until the Agreement and Note(s) are executed by the Company. 
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4. Making of Loan Amount. The undersigned, simultaneously with the 
delivery of the Subscription Documents to the Company, hereby tenders to the 
Company the Loan Amount by check made payable to the order of Tri-Core 
Business Development, LLC in the amount indicated above. 

5. Acceptance or Rejection of Subscription, The undersigned 
understands and agrees that the Company reserves the right, exercisable in its sole 
discretion, to accept or reject any subscription, in whole or in part, for any reason and 

this Agreement and the Note(s) and return them to the 

rejection of the subscription in whole, or those f 

in part, will be returned to the undersig cable. If this 

of no effect. The undersigned does n w or revoke his or its 
ain state laws, except 

that if more than thirty (30) days 
completed and executed Subs Loan Amount from the 

subscription during the Ac rsigned may withdraw his or its 

Company subsequently iscretion, to accept the subscription in 
whole or in part. 

the maximum offering subscription amount of Three 
housand ($3,500,000) Dollars 

ithstanding the above, this offer shall terminate one (1) year 

not exceeding thirty (30) days thereafter to which the Company, in its 
discretion, may extend this Offering. 

7. Closing of the Loan. The Note(s) subscribed for herein shall not be 
deemed made by the Company or held by the undersigned until this Agreement and the 
Note(s) have been countersigned by the Company, and until the funds delivered by the 
undersigned to the Company with the Subscription Documents have been deposited in 
the Holding Account and have been cleared by the applicable bank of the Company (the 
“Effective Date”). Upon the Effective Date, (a) the undersigned shall have loaned to the 
Company the Loan Amount, (b) the undersigned shall become the Holder and the 

A4 

TRI-M LD002453 



Company shall become the Maker of the Note(s) subscribed for by the undersigned, 
and (c) both the undersigned and the Company shall be bound by the terms of the 
Private Placement Memorandum and the Subscription Documents and any other 
undertakings described herein. 

8. Representations and Warranties. 

(a) The Company hereby represents and warrants as follows: 

(i) The Company is a Limited Li 

the State of Arizona and has the 

business as now being conduct 

(ii) This Agreement c 
in accordance 

may be limited by 
, reorganization or 

tions on the availability of 

pany has all requisite power 

and to consummate the transactions 
i persons who have executed this 

e(s) on behalf of the Company have been 

d delivery of this Agreement and the Note(s) nor 
n of the transactions contemplated hereby will (A) 

. _ _  upm, the Company or the securities, assets, properties, operations 
or-business of the Company; or (C) violate any law or regulation 
applicable to the Company or to the securities, assets, properties, 
operations or business of the Company. 

(b) In order to induce the Company to accept the subscription made 
hereby, the undersigned hereby represents and warrants to the Company 
as follows: 

(i) The undersigned has received the Private Placement 
Memorandum and the Subscription Documents. The undersigned 
has read and understands the Private Placement Memorandum 
and Subscription Documents and the information contained in 
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those documents concerning the Company and this Offering or has 
caused his or its representative to read and examine the Private 
Placement Memorandum and Subscription Documents. The 
undersigned has relied only on the information about the Company 
contained in these documents and his or its own independent 
investigation in making his or its subscription. The undersigned 
understands that the Notes will be issued with the rights and 
subject to the conditions described in the Private Placement 
Memorandum and Subscription Documents; 

Private Placement Memorandu 

(iii) The undersigned 

agrees with each 
acceptance by t 

eement and, upon 
on made hereby, 

assurance a 

an individual (A) has reached the age of 
hich he resides and (B) is a bona fide 

t intention of becoming a resident of any other 
. The undersigned, if a partnership, corporation, 

company, trust or other entity, was organized or 
nder the laws of the jurisdiction set forth below the 

resent intention of altering the jurisdiction of its organization, 

(vi) The undersigned has the financial ability to bear the 
economic risk of an investment in the Offering, has adequate 
means of providing for his or its current needs and personal 
contingencies, has no need for liquidity in the Note(s) and could 
afford a complete loss of his or its investment in the Offering. 

(vii) The undersigned represents and warrants to the Company 
that he or it comes within one of the categories of investors as 
defined in Exhibit 1 hereto (please indicate by providing your initials 
next to the appropriate category in which the undersigned is 

A6 

TR I-M LD002455 



, 

included, and if the undersigned is an Accredited Investor, check 
the appropriate category of Accredited Investors in which the 
undersigned is an entity). 

(viii) The undersigned has been given the opportunity to review 
the merits of an investment in the Offering with tax and legal 
counsel or with an investment advisor to the extent the undersigned 
deemed advisable. 

(ix) The undersigned's overall commi 

his or its net worth and his or its i 
cause such overall commitment to 

financial and business m 
the merits and risks of an 

(xi) The undersi a full opportunity to ask 
rom the Company and its 

onditions of this Offering and 
such other information as he 

ritten representations have been made 

in connection with the Offering or interests 
consistent with this Subscription Agreement. 

d is not participating in the Offering as a result of or 
. (1) any advertisement, article, notice or other 

ral solicitation or general advertising. 

(xii) If the undersigned is a corporation, limited liability company, 
partnership, trust or other entity, it is authorized and qualified to 
make this loan to the Company and the person signing this 
Agreement on behalf of such entity has been duly authorized by 
such entity to do so. 

(xiii) If the undersigned is a corporation, limited liability company 
or partnership, the person signing this Agreement on its behalf 
hereby represents and warrants that the information contained in 
this Agreement completed by any shareholders of such corporation, 
members of such limited liability company or partners of such 
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partnership is true and correct with respect to such shareholder, 
member or partner (and if any such shareholder is itself a 
corporation, limited liability company or partnership, with respect to 
all persons having an equity interest in such corporation, limited 
liability company or partnership, whether directly or indirectly) and 
that the person signing this Agreement has made due inquiry to 
determine the truthfulness and accuracy of the information 
contained in this Agreement. 

(xiv) The purchase of the Note(s) by t 
duly authorized, and the execution, del 

agreement, certificate of in 

n accordance with 
its terms. 

(xv) The undersi 
subscribing for the 

attempt to sell any of the Note(s). 

ain states in reliance on specific exemptions from registration, 
the Confidential Memorandum and Subscription Documents 

have not been filed with or reviewed by the Securities and 
Exchange Commission or the securities department of any state 
and no securities administrator of any state or the federal 
government has recommended or endorsed this Offering or made 
any finding or determination relating to the fairness of an 
investment in the Company, and (C) the Offering of the Note(s) by 
the Company is intended to be exempt from registration pursuant to 
Section 4 (2) of the Act and the rules promulgated thereunder by 
the Securities and Exchange Commission, and that the 
undersigned’s Note(s) cannot be sold, pledged, assigned or 
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otherwise disposed of unless they are registered under the Act or 
an exemption from such registration is available. 

(xvii) The undersigned represents and warrants that he or it will 
not transfer or convey all or part of his or its financial interest in the 
Note(s) unless such Note(s) are subsequently registered under the 
Act, or an exemption from such registration is available and without 

it effective until the 

Company will be relying on such information to its possible 
detriment in deciding whether the Company can make these 
Note(s) to the undersigned without giving rise to the loss of an 
exemption from registration under the applicable securities laws. 

9. Foreign Person. If the undersigned has indicated on the signature page 
of this Agreement that he, she or it is a foreign person, he, she, or it agrees to 
notify the Company in writing within sixty (60) days of becoming a nonresident 
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alien, foreign corporation, foreign partnership, foreign trust, foreign estate, or 
other foreign entity, as the case may be. 

I O .  Indemnity. The undersigned agrees to indemnify and hold harmless the 
Company, its managers, members, agents, attorneys and affiliates and each 
other person, if any, who controls any thereof, within the meaning of Section 15 
of the Act, against any and all loss, liability, claim, damage and expense 
whatsoever (including, but not limited to, any and all expenses reasonably 
incurred in in 
commenced or threatened or any claim whatsoever) aris 

comply with any covenant or agreement made b 

the foregoing in connection with this transacti 

11. Notice. All notices in connect 

therefore, or sent by certified ma to each of the parties 
hereto at their addresses set her address as may 
hereafter be designated b 
11) with a copy, in the ca 

85250. Such notice s onal or overnight delivery or five 

ding upon and shall inure to the benefit of the 
and, subject to the above limitation, their assigns, 

rceable by any third party. 

be interpreted and construed pursuant to the laws of the State of Arizona 
without regard to conflict of laws rules applied in State of Arizona. The 
parties hereto hereby consent to personal jurisdiction and venue 
exclusively in the State of Arizona with respect to any action or proceeding 
brought with respect to this Agreement. 

(c) This Agreement contains all oral and written agreements, 
representations and arrangements between the parties with respect to its 
subject matter, and no representations or warranties are made or implied, 
except as specifically set forth herein. No modification, waiver, or 
amendment of any of the provisions of this Agreement shall be effective 
unless in writing and signed by both parties to this Agreement. 
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(d) No waiver of any breach of any terms of this Agreement shall be 
effective unless made in writing signed by the party against whom 
enforcement of the waiver is sought, and no such waiver shall be 
construed as a waiver of any subsequent breach of that term or of any 
other term of the same or different nature. 

(e)  If any provision or portion of this Agreement or the application 
thereof to any person or party or circumstances be invalid or 
unenforceable under applicable law, such event shall ect, impair, or 
render invalid or unenforceable the remainder o f t  

(9 
and execute such other docume 
subsequently, as may be reasonably 
carry out the provisions and purposes 

Each of the parties hereto shall 

her in order to 

IN WITNESS WHER cution hereof, agrees 
to be bound by this Agreement. 

Executed this 15th day of Februa 

If the Investor is 
The undersigned 

_ _  - 
. _  

e following: 

Signature of Individual 

citizen or resident of the United States. 

Print Name of Spouse 
(if Funds are to be invested in Joint Name or are 

Community Propetiy) 

Print Social Security Number of Spouse 
(if Funds are to be Invested in Joint Name or are 

Community Propetiy) 

Signature of Spouse 
(if Funds are to be Invested in Joint Name or are 

Community Propertyl 
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Print Address of Residence: 

If the investor is PARTNERSHIP, CORPORATION, TRUST OR OTHER ENTITY, 
complete the following: 

regulations promulgated there under). 

Print Name of Partnership, Corporation, 
Trust or Entity 

Print Federal Tax Identification Number 

Print Address of Print Residential Telephone Number: 

1 

ACCEPTANCE 

oregoing, including the subscription described therein, are agreed to and 
th day of February, 2008. 

TRI -CORE MEXICO LAND 
DEVELOPMENT, LLC 

By: 
Jason Todd Mogler - Principal 
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EXHIBIT 1 
INVESTOR STATUS 

(Please indicate by providing your initials next to the appropriate category in which the 
undersigned is included, and if the undersigned is an Accredited Investor, check the 
appropriate category of Accredited Investors in which the undersigned is an entity). 

initials A. “Nonaccredited Investor”. The undersi 
meet the definition of an “Accredited1 
herein below; 

Investor as defined bel 

h, or joint net worth 
Million ($1,000,000) 

al income in excess of Two 

subdivisions or any agency or instrumentality of a state or its political subdivisions, for 
the benefits of its employees if such plan has total assets in excess of Five Million 
($5,000,000) Dollars; any employee benefit plan within the meaning of the Employee 
Retirement Income Security Act of 1974, if the investment decision is made by a plan 
fiduciary, (as defined in Section 3(21) of such Act, which is either a bank, savings and 
loan association, insurance company or registered investment adviser) or if the 
employee benefit plan has total assets in excess of Five Million ($5,000,000) Dollars if a 
self-directed plan, with investment decisions made solely by persons that are accredited 
investors; 
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0 4 .  Any private business development company (as defined in Section 
202(a)(22) of the Investment Advisers Act of 1940); 

0 5 .  Any organization described in Section 501(c)(3) of the Internal 
Revenue Code, corporation, Massachusetts or similar business trust, or partnership, not 
formed for the specific purpose of acquiring the securities offered with total assets in 
excess of Five Million ($5,000,000) Dollars; 

ners are Accredited 

or (b) the equity owners of 
purpose of investing in the C 
owner must meet the 
2,3,4,5,6 or 7 above 
all suitability requirem 

* If this box is checked, please indicate on a separate schedule to be attached hereto, the category 
of Accredited Investor in which each equity owner of such entity is included. 
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EXHIBIT B 

PROMISSORY NOTE 

B1 
Exhibit B 
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EXHIBIT B 

PROMISSORY NOTE 

THIS NOTE HAS BEEN MADE FOR INVESTME 
NOT WITH A WEW TO OR FOR SALE IN 

TO SUCH TRANSFER. 

Company, with offices at 8840 E. 
85250 (the "Maker"), for value rece 
legal entity designated in this No 
Twenty Thousand Dolla 

on the commence 

art, of this Note, without premium or 

2. OF DEFAULT 

A default shall be defined as one or more of the following events ("Event of 
Default") occurring and continuing: 

(a) The Maker shall fail to pay any interest payment on this Note 
when due for a period of thirty (30) days after notice of such default 
has been sent by the Holder to the Maker. 

B2 

TRI-MLD002465 



(b) 
Maker. 

The Maker shall dissolve or terminate the existence of the 

(c) The Maker shall file a petition in bankruptcy, make an 
assignment for the benefit of its creditors, or consent to or 
acquiesce in the appointment of a receiver for all or substantially all 
of its property, or a petition for the appointment of a receiver shall 
be filed against the Maker and remain unstayed for at least ninety 
(90) days. 

Upon the occurrence of an Event of Default, the Holder Q 
written notice to the Maker, declare the unpaid principal am 
interest of the Note immediately due and payable. 

3. 

The Note(s) offered by the MAKER are se 

4. COMMENCEMENT DATE 0 

The Commencement Dat 
that certain "Subscription A 
Placement Memorandum. 

SECURITY FOR PAYMENT OF THE NO 

Exhibit A to the Private 

5. STATUSOF 

te as the absolute owner of this Note 
8 of principal or interest and for all other 
by any notice to the contrary, unless the 

under the Act. This Note may not be 
pledged, assigned or otherwise disposed of, unless certain 

h in the Subscription Agreement. 

The prevailing party in an action to enforce this Note shall be entitled to 
reasonable attorneys' fees, costs, and collection expense. 

8. MISCELLANEOUS. 

(a) Successors and Assigns. The Holder may not assign, transfer or 
sell this Note to any party without the express written consent of the 
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Maker. This Note shall be binding upon and shall inure to the benefit of 
the parties, their successors and, subject to the above limitation, their 
assigns, and shall not be enforceable by any third party. 

(b) Entire Agreement. This Note contains all oral and written 
agreements, representations and arrangements between the parties with 
respect to its subject matter, and no representations or warranties are 
made or implied, except as specifically set forth herein. No modification, 
waiver, or amendment of any of the provisions of thi 
effective unless in writing and signed by both parties to thi 

(c) Notices. All notices in connection with this N 

Development, LLC, 8840 E. 
85250. Such notice shall be 
or five (5) days after mailing b 

he various sections of the 
enience for reference only 

on or portion of this Note or the 
arty or circumstances shall be invalid 

aw, such event shall not affect, impair, 

cable Law. This Note shall be deemed to have been made in 

Maker: Holder: 

Tri-Core Mexico Land Development, Mark A. Emelity 
LLC, 
An Arizona Company 
8840 E. Chaparral Road - Suite 150 
Scottsdale, AZ 85250 

Print Name 

Signature & Date 
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EXHIBIT C 

Tri-Core Mexico Land Development, LLC, 

Investor Suitability Questionnaire 

To: Prospective purchasers of Promissory Notes (the “Notes”) offered by Tri-Core Mexico Land 
Development, LLC (the “Company”). 

The Purpose of this Questionnaire is to solicit certain information 
determine whether you are an “Accredited Investor,” as defined u 
securities laws, and otherwise meet the suitability crit 
purchasing Notes. This questionnaire is not an offer to sell 

Your answers will be kept as confidential as possible. You 
may be shown to such persons as the Company deems ap 
an Accredited Investor or to ascertain your general suitability 

Please answer all questions co 

A. Personal 

7. Please send all correspondence to: 

(1) - Residence Address (as set forth in item A-2) 

(2) - Business Address (as set forth in item B-1) 
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8. Date of Birth: 

9. Citizenship: 

I O .  Social Security Number or Tax I.D. # 

6. Occupations and Income 

(a) Business Address: 

(b) Business Telephone Number: ( ) 

2. Gross income during each of the last tw 

3. Joint gross income with sp 

4. Estimated gross i 

(1) $25,000 

last two years exceeded $300,000 

_ _  
$1 00,000 (4) - $200,000 '2) 'q 

/ f l  t *  

5. Esfmated ]oQ$ gross income with spouse during current year exceeds $300,000 

I /  I C. Net Wodh, I 

1. Current net worth or joint net worth with spouse (note that "net worth" includes all of the 
assets owned by you and your spouse in excess of total liabilities, including the fair market value, 
less any mortgage, of your principal residence.) 

1 ~ 1 ; ~ ~ i l  

(1) $50,000-$100,000 (2) $100,000-$250,000 (3) $250,000-$500,000 

(4)- $500,000-$750,000 (5) $750,000-$1,000,000 (6) over $1,000,000 
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2. Current value of liquid assets (cash, freely marketable securities, cash surrender value of life 
insurance policies, and other items easily convertible into cash) is sufficient to provide for current 
needs and possible personal contingencies: 

D. Affiliation with the Company 

Are you a director or executive officer of the Company? 

E. Investment Percentage of Net Worth 

F. Consistent Investment Strategy 

vestment strategy? 

G. Prospective Investor’s Re 

understands that the Company 
ire is true and complete, and the undersigned 
rely on such information for the purpose of 

Date: 

Signature (ofjoint purchase if purchase is to be made as 
joint tenants or as tenants in common) 
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EXHIBIT D 

TRI-CORE MEXICO LAND DEVELOPMENT, LLC BUSINESS PLAN 

On file with Tri-Core Business Development, LLC. 
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CONFIDENTIAL 
PRIVATE PLACEMENT 

MEMORANDUM 

pLE4SE RETURN THIS COPY/N THE 
PACK14GE PROVfDED. 

THANK YOU! 

Memo: Dane A Emmer (Lot 5 )  

Tri-Core Business Development LLC (877) 527-6698 
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Memorandum# Dane A. Emmer IJ. Allen / B. Bucklev] 

CONFIDENTIAL PRIVATE PLACEMENT MEMORANDUM 

Tri-Core Mexico Land Development, LLC 
An Arizona Limited Liability Company 

$3,500,000 

$5,000 per Promissory Note (Unit) 
MINIMUM PURCHASE - 1 Promissory Note 

80% Rate of Return, Compounded Annually; Paid At Maturity 
Maturity Date: 24 months 

Redemption at Maturity - $16,200 per Unit 

Tri-Core Mexico Land Development, LLC, an Arizona Limited Liability Corporation (hereinafter 
referred to as the “COMPANY”), is offering by means of this Confidential Private Placement 
Memorandum a maximum of Seven Hundred (700) Secured Promissory Notes (6LNotes”) at an 
offering price of Five Thousand ($5,000) Dollars per Note, for a maximum total of Three Million and 
Five Hundred Thousand Dollars ($3,500,000), to qualified investors who meet the Investor Suitability 
Requirements set forth herein (see “INVESTOR SUITABILITY REQUIREMENTS”). Each Investor 
must agree to purchase the Notes, as a lender to the Company, for investment purposes only, and 
execute a Subscription Agreement in the form contained in the accompanying Subscription Booklet 
(see “TERMS OF THE OFFERING”). 

THESE SECURITIES ARE SPECULATIVE AND INVESTMENT 
IN THE NOTES INVOLVES A DEGREE OF RISK 

(SEE “RISK FACTORS”) 

Offering Price Selling Proceeds 
Commissions to Company 

Per Unit 
Maximum Units 

$5,000 $500 $4,500 
$3,500,000 $350,000 $3,150,000 

TRIGORE MEXICO LAND DEVELOPMENT, LLC 
8840 E. Chaparral Road, Suite 150 

Scottsd a le, A 2  8525 0 
Telephone: (480) 356-3200 
Facsimile: (480) 346-3201 

The date of this Private Placement Memorandum is May 1,2007 

Tri-Core Business Development LLC (877) 527-6698 
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This Confidential Private Place 

described herein. This 
others without the pri 

DISC LA1 M ERS 

EREBY IN THIS OFFERING MEMORANDUM HAVE NOT 

THE ATTORNEY GENERAL OF ANY STATE OR 
HORITY OF ANY STATE. THIS OFFERING IS 

THE INVESTMENT DESCRIBED IN THIS MEMORANDUM INVOLVES RISKS, AND 
IS OFFERED ONLY TO INDIVIDUALS WHO CAN AFFORD TO ASSUME SUCH RISK FOR 
AN INDEFINITE PERIOD OF TIME AND WHO AGREE TO PURCHASE THE NOTES ONLY 
FOR INVESTMENT PURPOSES AND NOT WITH A VIEW TOWARD THE TRANSFER, 
RESALE, EXCHANGE OR FURTHER DISTRIBUTION THEREOF. THERE WILL BE NO 
PUBLIC MARKET FOR THE NOTES ISSUED PURSUANT TO THIS OFFERING 
MEMORANDUM. THE RESALE OF THE NOTES IS LIMITED BY FEDERAL AND STATE 
SECURITIES LAWS AND IT IS THEREFORE RECOMMENDED THAT EACH POTENTIAL 
INVESTOR SEEK COUNSEL SHOULD THEY DESIRE MORE INFORMATION. 
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THE PRICE OF THE NOTES AS DESCRIBED IN THIS OFFERING 
MEMORANDUM HAS BEEN ARBITRARILY DETERMINED BY THE SPONSORS OF THIS 
INVESTMENT, AND EACH PROSPECTIVE INVESTOR SHOULD MAKE AN 
INDEPENDENT EVALUATION OF THE FAIRNESS OF SUCH PRICE UNDER ALL THE 
CIRCUMSTANCES AS DESCRIBED IN THE ATTACHED OFFERING MEMORANDUM. 

NO PERSON IS AUTHORIZED TO GIVE ANY INFORMATION OR MAKE ANY 
REPRESENTATION IN CONNECTION WITH THIS MEMORANDUM, EXCEPT SUCH 
INFORMATION AS IS CONTAINED OR REFERENCED IN THIS MEMORANDUM. ONLY 

BE RELIED UPON AS HAVING BEEN MADE BY THE 
INVESTORS WHO HAVE QUESTIONS CONCERNING TH 
OF THIS PRIVATE OFFERING MEMORANDUM OR 
INFORMATION OR DOCUMENTATION TO VERIFY TH 
HEREIN SHOULD CONTACT THE COMPANY. 
CONTAINED IN THIS PRIVATE OFFERING MEM 
MUST BE VIEWED ONLY AS ESTIMATES. PROJECTIONS 
CONTAINED IN THIS MEMOR 
COMPANY BELIEVES TO BE 
COMPANY MAY DEPEND U 
COMPANY. NO ASSURANCE CAN B COMPANY’S ACTUAL 

... 
111 



I. SUMMARY OF THE OFFERING 

THE FOLLOWING SUMMARY IS QUALIFIED IN ITS ENTIRETY BY MORE DETAILED 
INFORMATION THAT MAY APPEAR ELSEWHERE IN THIS PRIVATE PLACEMENT 
MEMORANDUM. EACH PROSPECTIVE INVESTOR IS URGED TO READ THIS 
PRIVATE OFFERING MEMORANDUM IN ITS ENTIRETY. 

Acquisition and Development. 

Notes have an annual rate of return of eigh 

Placement Memorandum will be secured b 
uant to this Private 

other type of equity, in the 
Company. The Principal m on of the Company, without 
a prepayment penalty. Thi 1, 2007, and will terminate 
no later than May 1, 2009, 
OFFERING”). 

a maximum of Three Million Five Hundred 
the proceeds is to purchase a water front 

ra, Mexico as described herein (see “USE 

evelopment, LLC (the “Company”) was formed on May 1, 
Limited Liability Company. At the date of this offering, One 

2.1 OPERATIONS 

The Company is in the business of construction management, land acquisition, and 
development, specializing in beach front properties along the coast of upper Sonora. 
SEE “EXHIBIT D - BUSINESS PLAN.” 
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2.2 BUSINESS PLAN 

Tri-Core Mexico Land Development's Business Plan, included as Exhibit D of this 
Memorandum, and was prepared by the Company using assumptions set forth in the 
Business Plan, including several forward looking statements. Each prospective investor 
should carefully review the Business Plan before purchasing Notes. Management 
makes no representations as to the accuracy or achievability of the underlying 
assumptions and projected results contained herein. 

1 1 1  

3. MANAGEMENT " I  

3.1 LLC MANAGERS 

The success of the company is depende 

James L. Stevens - Principal an 

Mr. Stevens has been involved in r 
salesperson at 18 and a broker at 
his Father subdividin 
resort also in Michig 
Construction Divisi 
leasing and doing 
uses for them. 

hool in Michigan. He was a 
chool he worked with 

I real estate person, 
ents for IBM and buying land for office and other 

rship in the Appraisal Institute) in 1976, started his 

r this project, he was 
r. This project was 

e is now spending 
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Vince Gibbons - Director of Development and Engineering 

Mr. Gibbons has over 22 years of civil engineering experience domestically and 
internationally. His expertise encompasses due diligence, master planning, feasibility 
studies, design and contract document preparation for private development, commercial, 
water, transportation, airport, flood control, storm drain, and sewer projects. Additional 
professional skills include total project management, design build, construction 
management, shop drawing review, inspection, cost estimates, and budget and 
schedule control. Mr. Gibbons is proficient in managing m 
large projects for private developers and public agencies 
detailed oriented projects. He has earned a reputation for b 
for "going the extra mile" to complete projects on 
on a wide variety of projects in the states of Ariz 

requirements and criteria of each associated 
has provided him with an extensive base o 

Mr. Gibbons has owned and operat 
Engineering currently has offices in 
Panama. Wlth a staff of 35 highly q 
Tri-Core Engineering has the abilit 

the highest level of acc 

wide range of services and 

ending, Inc., and Tri-Core Companies LLC, as well as 
tore dba Lendersquare, Inc. which has been a profitable 

business sinc has an impressive academic resume at Arizona State 

Lending for the Royal Bank of Canada gives him thorough knowledge of 
lending and banking operations. Mr. Mogler has a very long reputation for 

honest business practices and fair dealings with all people both personally and 
professionally. 

The management team may be further developed and expanded with qualified and 
experienced executives, professionals and consultants, as the Company matures 
and grows. 

6 

TRI-MLD000610 



4. TERMS OF THE OFFERING 

4.1 GENERAL TERMS OF THE OFFERING 

This Private Offering Memorandum is offering a maximum of Seven Hundred (700) 
Notes at Five Thousand ($5,000) Dollars per Note, for a maximum of Three Million 
Five Hundred Thousand ($3,500,000) Dollars to a select group of Investors who 
satisfy the Investor Suitability Requirements (see “INVE 

sole discretion. 

ount has been 
unt and utilized 

by the Company. 

4.3 NONTRANSFERABILITY OF NOT 

The Notes have not been 
under the Securities Act o 
offered in reliance 
the Securities Act, 

in each state. A purchaser may transfer 
are subsequently registered under the 

ecurities laws. 

HE OFFERING 

are received and accepted by the Company. The Subscription Agreement as 
submitted by an investing Subscriber or hidher Investor Representatives shall be 
binding once the Company signs the Subscription Agreement, Note and the funds 
delivered by the potential Investor to the Company with the Subscription Agreement 
has been cleared by the financial institution in which they are deposited by the 
Company. The Notes will be delivered to qualified Investors upon acceptance of 
their subscriptions. All funds collected from investing Subscribers will be deposited 
in a designated account under the control of the Company. Investors subscribing to 
the Notes may not withdraw or revoke their subscriptions at any time prior to 
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acceptance by the Company, except as provided by certain state laws, or if more 
than thirty (30) days have passed after receipt of the Subscription Agreement by the 
Company without the Company accepting the Investor‘s funds and delivering all 
applicable documents to such Investor. The proceeds of this Offering will be used 
only for the purpose set forth in this Private Offering Memorandum (see “USE OF 
PROCEEDS”). 

the following conditions: 

2. Notwithstanding the above, 
the date of this Private Placemen 

5. PLAN OF DISTRIBUTION 

5.1 OFFERING 

The Notes will 

5.2 PAYMENTS TO BROKER DEALERS OR INVESTMENT ADVISORS 

The Company has the power to pay fees or commissions to qualified Broker 
Dealers, Registered Investment Advisors or any other person qualified under other 
applicable federal and state security laws. 
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6. DESCRIPTION OF NOTES 

6.1 NOTES 

The Company is offering Seven Hundred (700) Notes of the Company to potential 

will have a rate 

Principal with accrued interest may be prepaid 
without a prepayment penalty at any time. 
attached hereto and incorporated herein by 
herein as Exhibit B. 

set forth in full 

6.2 

The Notes being offered by 

Business Development wil 
deed to the property until 

6.3 REPORTS 

SECURITY FOR PAYMENT OF T 

te Placement Offering are 
LLC purchases. Tri-Core 

ccount which will hold the 
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7. USE OF PROCEEDS 

Offering Expenses (1) $350,0dtl,. ' 
Commissions (2) $350,00Ok':] 

U 

The gross proceeds of the Offering will be a maximum of Three Million Five Hundred 
Thousand ($3,500,000) Dollars. The table below sets forth the use of proceeds for 
both the maximum and minimum offering amounts. 

~ ~ ~ Q . ~ Q P Y O  
l ~ . i ~ ~ %  

Sources 

Amount 
Proceeds From 
Sale of Notes 

' / I  $ 1 1  
+ _+ 

+ iF 
Applicationiof Procpds ' 1 ~ 

i j-1 j-4 i 
1 : I  +L I 

mated memorandum preparation, filing, printing, legal, accountii 
lated to the Offering 

(1) 
and 

7g and other fees 

(2) This Offering is being sold by the officers and directors of the Company, who will not receive 
any compensation for their efforts. No sales fees or commissions will be paid to such officers or 
directors. Notes may be sold by registered brokers or dealers who are members of the NASD 
and who enter into a Participating Dealer Agreement with the Company. Such brokers or dealers 
may receive commissions up to ten percent (10%) of the price of the Notes sold. 
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8. CAPITALIZATION STATEMENT 

8.1 CAPITALIZATION PRIOR TO AND AFTER THE OFFERING 

The following table summarizes the capitalization of the Company prior to, and as 
adjusted to reflect, the issuance and sale of the maximum of Seven Hundred (700) 
Notes or Three Million Five Hundred Thousand ($3,500,000) Dollars. 

Notes 

Membership Units 
$.01 par value, 1,000 Units authorized, 
1000 Units issued and outstanding 

Net Shareholders’ Equity 

TOTAL CAPITALIZATION 

9. MANAGEMENT’S ALYSIS OF FINANCIAL 
CONDITION AND RESU 

9.1 RESULT 

. .  sr2 LIQUIDITY Ab CAPITAL RESOURCES 
- 
_. 

The Company’s liquidity and capital resources are dependent on its ability to raise 
sufficient capital to pay for the purchase price of the Promissory Notes. 

I O .  CERTAIN TRANSACTIONS 

10.1 ARIZONA LIMITED LIABILITY COMPANY 

TRI-CORE MEXICO LAND DEVELOPMENT, LLC is a privately held Arizona 
Limited Liability Company, incorporated on May 1, 2007. 
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10.2 PRIVATE OFFERING OF NOTES 

The Company is authorized to offer in this private offering, up to Three Million Five 
Hundred Thousand ($3,500,000) Dollars of Notes to selected investors, effective on 
May 1,2007. 

I I. FIDUCIARY RESPONSIBILITIES OF THE 
OFFICERS OF THE COMPANY 

11.1 GENERAL 

untable to the 

exercise good faith and integrity in ma 
Each Note Holder of the 
inspect the books and rec 

event the Note Holder 
the Note(s) in the Co 
Director of the 

from the sale 

orized representative, may 
me during normal business 

gs involving such person and arising from their relationship with 
, except in certain circumstances where a person is adjudged to be 
s negligence or willful misconduct, unless a court of competent 

jurisdiction determines that such indemnification is fair and reasonable under the 
circumstances. 
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I 
* 

12. RISK FACTORS 

THIS INVESTMENT INVOLVES A DEGREE OF RISK. AN INDIVIDUAL 
CONTEMPLATING INVESTMENT IN THIS OFFERING SHOULD GIVE CAREFUL 
CONSIDERATION TO THE ELEMENTS OF THE RISK SUMMARIZED BELOW, AS 
WELL AS THE OTHER RISK FACTORS IDENTIFIED ELSEWHERE IN THIS 
PRIVATE OFFERING MEMORANDUM. 

I 

12.1 FORMATION OF THE COMPANY 

The Company was formed on May 1, 2007, 
inherent in the creation of a new Company. 
and delays may occur with a new Company. 

I l l  1 

' 1  

12.2 CONTROL BY COMPANY 

After completion of this offering, th 
of the issued and outstanding Me 
Company to continue to elect all th 

e hundred percent (100%) 
ownership will enable the 
rol the Company's policies 

the Company. 

12.3 RELIANC 

management of the Company will be made 
s of the LLC. The Note Holders do not have the 

any. Accordingly, no 
unless he is willing to entrust all aspects of the 
xisting Management. 

SFERABILITY OF THE NOTES 

of the Notes in this offering is limited, and potential investors 
It is not expected that 

a public market for the Notes because there will be only a limited 
number of investors and restrictions of the transferability of Notes. The Notes have 
not been registered under the Securities Act of 1933, as amended, or qualified or 
registered under the securities laws of any state and, therefore, the Notes cannot be 
resold unless they are subsequently so registered or qualified or an exemption from 
such registration is available. The offering also contains restrictions on the 
transferability of the Notes. Accordingly, purchasers of Notes will be required to hold 
such Notes to maturity unless otherwise approved by the Company. The Company 
does not intend to register the Notes under the Securities Act of 1933. 
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12.5 CAPITALIZATION OF THE COMPANY 

13. 

14. 

Prior to this offering, the Company was funded by cash. Independent of the 
amounts raised in this offering the Company does not have any other assets 
available to use to pay principal or interest on the Notes. 

12.6 REGULATIONS 

mortgage loan transactions and to de 

regulations applicable to the t modification and 
change. The Company belie and all applicable 
laws, rules and regulations bo 

PRINCIPAL SHAREHOLDER 

HOW TO 

An Investor who meets the bualifications as set forth in this Private Offering Memorandum 
maysubscribe for at least the minimum purchase herein of One (1) Note (Five Thousand 
($5,000) Dollars) by carefully reading this entire Private Offering Memorandum and by then 
completing and signing a separately bound booklet. This booklet contains identical copies 
of the foilswing &hibits contained in the Private Offering Memorandum, including: 

_ _ _  - 

Exhibit A- 

Exhibit B 

INSTRUCTIONS TO SUBSCRIBERS and SUBSCRIPTION 
AGREEMENT: This contains complete instructions to Subscribers and 
should be read in its entirety by the prospective investor prior to 
investing. The Subscription Agreement must be signed by the 
Investor. 

PROMISSORY NOTE: This Note will be signed by TRI-CORE 
MEXICO LAND DEVELOPMENT, LLC 
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Exhibit C INVESTOR QUESTIONNAIRE: This questionnaire requires a 
Subscriber to complete a financial history in order to aid the Company 
in the determination of the suitability of the Subscriber as a potential 
Investor. This questionnaire must be signed by the Investor. 

Exhibit D Tri-Core Mexico Land Development, LLC Business Plan 

Copies of all the above referenced documents are included with this Private Placement 

INVESTOR QUESTIONNAIRE. Delivery of the docu 
a check to the Company should be addressed to the 
Land Development, LLC, 8840 E. Chaparral Road, 

15. INVESTOR SUITABILITY REQUI 

15.1 INTRODUCTION 

Potential Investors should 
Investors should 
advisors in makin 

nce in making investment decisions or such 
consultants or other qualified investment 

required to represent the following by execution of a 

stor has such knowledge and experience in financial and 
and is capable of evaluating the merits and risks of an 

The Investor has the ability to bear the economic risk of this 
tment, has adequate means to provide for his, her, or its current needs 

and personal contingencies, has no need for liquidity in this investment and 
could afford the complete loss of the investment. 

3. The Investor is acquiring the Note(s) for his, her or its own account for 
investment PurDoses onlv and not with a view toward subdivision, resale, 
distribution or fractionalization thereof, or for the account of 
no present intention of selling or granting any participation 
distributing, the Note(s). 

others, and has 
in, or otherwise 
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4. The Investor's overall commitment to invest in the Note(s) is not 
disproportionate to his, her, or its net worth and the investment in these 
Note(s) will not cause such overall commitment to become excessive. 

5. The Investor has read and understands this Private Placement 
Memorandum and all its exhibits. 

15.3 NONACCREDITED INVESTORS ' I  

' l l  
Up to and including thirty-five (35) investing Subscribers p g  be aqppted by the 

bear the risk of losing his entire investment and meets lthe abo\;e Y.$ecerall $uitability 
Company as suitable Investors if each such Subscriber has fl I Yl n'et,worth',suffjcient to 

I 1  I / , I "  i l l  Standards." , / I l l  I l l  ' / I l l  

15.4 ACCREDITED INVESTORS 

In addition to satisfying the "Gen 
(35) Subscribers for Shares mu 
economic suitability standards as 

the "Accredited Investors" 

rth, or joint net worth with 
purchase exceeds One Million 

o had an individual income in excess of Two 
e two most recent years, 

rson's spouse in excess of Three Hundred 
in each of those years and has a reasonable 

registered pursuant to Section 15 of the Securities Exchange Act of 1934; any 
insurance company as defined in Section 2(a)(l3) of the Act; any investment 

any Small Business Investment Company licensed by the U.S. Small 
Business Administration under Section 301(c) or (d) of the Small Business 
Investment Act of 1958; any plan established and maintained by a state, its 
political subdivisions or any agency or instrumentality of a state or its political 
subdivisions, for the benefits of its employees if such plan has total assets in 
excess of Five Million ($5,000,000) Dollars; any employee benefit plan within 
the meaning of the Employee Retirement Income Security Act of 1974, if the 
investment decision is made by a plan fiduciary, (as defined in Section 3(21) 
of such Act, which is either a bank, savings and loan association, insurance 
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company or registered investment adviser) or if the employee benefit plan 
has total assets in excess of Five Million ($5,000,000) Dollars if a self- 
directed plan, with investment decisions made solely by persons that are 
accredited investors; 

4. 
202(a)(22) of the Investment Advisers Act of 1940); 

Any private business development company (as defined in Section 

5. Any organization described in Section 501( of the Internal 
Revenue Code, corporation, Massachusetts or simil ~kiness trust. or 
partnership, not formed for the specific purpose 
offered with total assets in excess of Five Millio 

6. Any director, executive officer o 
securities being offered or sold, or any 
partner of a general partner of that issy 

illion ($5,000,000) 
the securities offered, 
as described in Rule 

Dollars, not formed for the speci 
whose purchase is directed by 
506(b)(2)(ii); and 

8. Any entity in credited Investors. 

NOTE: Entities (a) which ar 

accredited inves 
separate subscrib 

se of investing in the Company, or (b) the 
capital for the purpose of investing in the 
ity owner must meet the definition of an 
5, 6 or 7 above and will be treated as a 

SUBSCRIPTION AGREEMENT BY THE COMPANY 

represent minimum 
uirements for potential Investors. Satisfaction of these standards does not 

suitable invest men t 
bscription will be 

ch requirements as 
y potential Investors 

will be carefully reviewed by the Company to determine the suitability of the potential 
Investor in this Offering. The Company may, in its sole discretion, refuse a 
Subscription in this Offering to any potential Investor who does not meet the 
applicable Investor Suitability Requirements or who otherwise appears to be an 
unsuitable Investor in this Offering. The Company will not necessarily review or 
accept a Subscription Agreement in the sequential order in which it is received. The 
Company also has the discretion to maximize the number of Accredited Investors in 
this Offering and, as a result, may accept less than thirty-five (35) Non-accredited 
Investors in this Offering. 

17 
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16. LITIGATION 

The Company and its Principals have no lawsuits pending, no legal actions pending or 
judgments entered against the Company or it's Principals and, to the bdst, knowledge of the 
Company, no legal actions are contemplated against the Company and/or ita Principals. 

17. ADDITIONAL INFORMATION 
I 

/ /  
orandhn '$re available for 

ssihours. it is the intention of 
s to' bu,ch information for their 

being offered. Prospective 
6i-1 regarding the matters set 

atives of the Company will 
Company and any matters 

Company will afford potential 
any additional information 

reasonably necessary t r the source of any representations or 
orandum. All contracts entered into by 

Company may make any changes in any 
such contracts iscretion. Such recent amendments may 

ffering. However, potential 
I or make inquiry of the 

inspection at the office of the company during 
the Company that all potential Investors are gi 

UTURE OPERATING RESULTS 

proforma financial information which may be furnished by the Company 
estors or which are part of the Company's business plan, are for 

illustrative purposes only and are based upon assumptions made by Management 
regarding hypothetical future events. There is no assurance that actual events will 
correspond with the assumptions or that factors beyond the control of the Company will not 
affect the assumptions and adversely affect the illustrative value and conclusions of any 
forecasts. 
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19. GLOSSARY OF TERMS 

The following terms used in this Memorandum shall (unless the context otherwise requires) 
have the following respective meanings: 

ACCEPTANCE. The acceptance by the Company of a prospective investor’s 
subscription. 

ACCREDITED INVESTORS. Those investors who meet riteria set forth 
in “INVESTOR SU ITABl LITY REQUIREMENTS.” 

BROKER-DEALER. A person or firm Ii 
with the securities or corporate commis 
it sells investment securities and who 
purpose. 

I 

an Arizona Limited Liability 

mental agency, acts as a review 
ations and those of the SEC are service watchdo 

. A federal act regulated and enforced by the 

the Offering is expressly exempt from such registration process). 

SECURITIES EXCHANGE ACT OF 1934. A federal act regulated and 
enforced by the SEC which supplements the Securities Act of 1933 and 
contains requirements which were designed to protect investors and to 
regulate the trading (secondary market) of securities. Such regulations 
require, among other things, the use of prescribed proxy statements when 
investors’ votes are solicited; the disclosure of management and large 
shareholders’ holding of securities; controls on the resale of such securities; 
and periodic (monthly, quarterly, annually) filing with the SEC of financial and 
disclosure reports of the Issuer. 

SECURITIES AND EXCHANGE COMMISSION (SECL. An independent 
United States government regulatory and enforcement agency which 
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i 

supervises investment trading activities and registers companies and those 
securities which fall under its jurisdiction. The SEC also administers statutes 
to enforce disclosure requirements that were designed t ect investors in 
securities offerings. 

SU BSCRI PTlON DOCUMENTS. Consist 
Agreement, Investor Questionnaire, and a ch 
to be purchased submitted by each prosp 

TERMINATION DATE. The earlier t which all Notes 
are sold or May 01, 2009. 

20. ACKNOWLEDGEMENT 

By signing below, the u 
this entire Private Place 

'ti, 
that he/she has read and understood 

Date 
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EXHIBIT A 

SUBSCRIPTION AGREEMENT 

Print Name of SubscriberbRane A. Emmer 

Tri-Core Mexico 

OFFERING OF A MAXI D PROMISSORY 

000) DOLLARS PER NOTE 

May 1,2007 

SUBSCRIPTION INSTRUCTIONS 
(please read carefully) 

A1 

TRI-MLD000625 ~ 



Each subscriber for the Secured Promissoty Notes, Five Thousand ($5,000) 
Dollars per Note (the “Notes”) of Tri-Core Mexico Land Development, LLC, an Arizona 
Limited Liability Company (“the Company”), must complete and execute the 
Subscription Documents in accordance with the instructions set forth below. The 
completed documents should be sent to Tri-Core Mexico Land Development, LLC, 8840 
E. Chaparral Road, Suite 150, Scottsdale, AZ 85250. 

Payment for the Securities should be mad 
enclosed with the documents as directed 

I. These Subscription Documents contain all of the 
purchase the Notes. This material is arranged in 

Subscription Agreement 
0 Promissory Note 
0 Confidential Prospective 

Documents where appropriate. 

Payment for the Notes m Ill 

umber of Notes purchased (at Five 
per Note), to Tri-Core Business 
Your check should be enclosed with 

s received from subscribers will be placed in a 
d Holding Account of the Company. Once the 
offering amount has been reached the funds will 

available for use. 

FOR CORPORATIONS. Include copy of Board resolution designating the 
corporate officer authorized to sign on behalf of the corporation, a Board 
resolution authorizing the investment, and financial statements. 

FOR PARTNERSHIPS. Provide a complete copy of the partnership agreement, 
questionnaire, and financial statements for each General Partner. 

FOR TRUSTS. Provide a complete copy of the instruments or agreements 
creating the trust, as amended to date. 

A2 
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Print Name of Subscriber: Dane A. Emmer 

Amount Loaned: $5.000.00 

Number of Notes: One (11 

Subscription Agreement 
t L ,  A i  

’?: 

To: Tri-Core Mexico Land Development, LLC 
8840 E. Chaparral Road 
Suite 150 
Scottsdale, AZ 85250 

Gentlemen: 

for One (1) Notes of 
Tri-Core Mexico Land Development, ona Limited Liability 
Company, and agrees to loan to the ($5,000) Dollars per Note 

erms and subject to 
the conditions (a) set fo d in the Confidential Private 

dated May 1, 2007 
together with all exhibi ed therewith, and all supplements, 

and ($5,000) Dollars, 
but the Company ha r fractional Notes for loans less than the 

ompany is offering a maximum of Seven Hundred 
00) Dollars per Note, with a minimum subscription of 
maximum aggregate loan to the Company from this 

,000) Dollars. The 
a limited number of investors pursuant to an exemption 

ule 506 promulgated 
under certain other laws, including the securities law of certain 

states. 

3. Documents to Be Delivered. The undersigned is delivering to the 
Company executed copies of this Subscription Agreement (the “Agreement”), the 
Note(s), Offeree Questionnaire, and all other applicable exhibits and documents (the 
“Subscription Documents”). The Subscription Documents should be delivered to Tri- 
Core Mexico Land Development, LLC, at 8840 E. Chaparral Road, Suite 150, 
Scottsdale, AZ 85250. The undersigned understands and agrees that he or it will not 
become a “Holder” of the Note(s) and the Company shall not become a “Maker” of the 
Note(s) unless and until the Agreement and Note(s) are executed by the Company. 
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4. Making of Loan Amount. The undersigned, simultaneously with the 
delivery of the Subscription Documents to the Company, hereby tenders to the 
Company the Loan Amount by check made payable to the order of Tri-Core 
Business Development, LLC in the amount indicated above. 

5. Acceptance or Rejection of Subscription. The undersigned 
understands and agrees that the Company reserves the right, exercisable in its sole 

rejection of the subscription in whole, or those f 

in part, will be returned to the undersign cable. If this 

of no effect. The undersigned does n w or revoke his or its 
ain state laws, except 

completed and executed Subs 

rsigned may withdraw his or its 

iscretion, to accept the subscription in 
whole or in part. 

the maximum offering subscription amount of Three 
housand ($3,500,000) Dollars 

ithstanding the above, this offer shall terminate one (1) year 

not exceeding thirty (30) days thereafter to which the Company, in its 
discretion, may extend this Offering. 

7. Closing of the Loan. The Note(s) subscribed for herein shall not be 
deemed made by the Company or held by the undersigned until this Agreement and the 
Note(s) have been countersigned by the Company, and until the funds delivered by the 
undersigned to the Company with the Subscription Documents have been deposited in 
the Holding Account and have been cleared by the applicable bank of the Company (the 
“Effective Date”). Upon the Effective Date, (a) the undersigned shall have loaned to the 
Company the Loan Amount, (b) the undersigned shall become the Holder and the 
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. 

Company shall become the Maker of the Note(s) subscribed for by the undersigned, 
and (c) both the undersigned and the Company shall be bound by the terms of the 
Private Placement Memorandum and the Subscription Documents and any other 
undertakings described herein. 

8. Representations and Warranties. 

(a) The Company hereby represents and warrants as follows: 

authority to own, lease and ope 
business as now being conduct 

(ii) This Agreement c 
of the Company enforce 
with its terms (exc 

similar laws from 

in accordance 

ch affect creditor's rights 
limitations on the availability of 

pany has all requisite power 

and to consummate the transactions 
I persons who have executed this 

e(s) on behalf of the Company have been 
by all necessary corporate action. Neither 

nd delivery of this Agreement and the Note(s) nor 
on of the transactions contemplated hereby will (A) 

vision of the Certificate of Incorporation or Operating 
the Company, as currently in effect; (B) violate any 

siness of the Company; or (C) violate any law or regulation 
applicable to the Company or to the securities, assets, properties, 
operations or business of the Company. 

(b) In order to induce the Company to accept the subscription made 
hereby, the undersigned hereby represents and warrants to the Company 
as follows: 

(i) The undersigned has received the Private Placement 
Memorandum and the Subscription Documents. The undersigned 
has read and understands the Private Placement Memorandum 
and Subscription Documents and the information contained in 
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those documents concerning the Company and this Offering or has 
caused his or its representative to read and examine the Private 
Placement Memorandum and Subscription Documents. The 
undersigned has relied only on the information about the Company 
contained in these documents and his or its own independent 
investigation in making his or its subscription. The undersigned 
understands that the Notes will be issued with the rights and 
subject to the conditions described in the Private Placement 
Memorandum and Subscription Documents; 

the Offering and is aware that hi 

Private Placement Memorandu 

(iii) The undersigned 

agrees with each 
acceptance by t 

ement and, upon 

s and is aware that there is no 
ce of the Company. 

an individual (A) has reached the age of 
hich he resides and (B) is a bona fide 

(not a temporary or transient resident) of 

sent intention of becoming a resident of any other 
ion. The undersigned, if a partnership, corporation, 

ty company, trust or other entity, was organized or 
under the laws of the jurisdiction set forth below the 

nt intention of altering the jurisdiction of its organization, 

(vi) The undersigned has the financial ability to bear the 
economic risk of an investment in the Offering, has adequate 
means of providing for his or its current needs and personal 
contingencies, has no need for liquidity in the Note(s) and could 
afford a complete loss of his or its investment in the Offering. 

(vii) The undersigned represents and warrants to the Company 
that he or it comes within one of the categories of investors as 
defined in Exhibit 1 hereto (please indicate by providing your initials 
next to the appropriate category in which the undersigned is 

. 
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included, and if the undersigned is an Accredited Investor, check 
the appropriate category of Accredited Investors in which the 
undersigned is an entity). 

(viii) The undersigned has been given the opportunity to review 
the merits of an investment in the Offering with tax and legal 
counsel or with an investment advisor to the extent the undersigned 
deemed advisable. 

conditions of this Offering and 
) such other information as he 

investment in the Offering, and 

ten representations have been made 
furnished to the undersigned or the 

connection with the Offering or interests 
sistent with this Subscription Agreement. 

is not participating in the Offering as a result of or 
(1) any advertisement, article, notice or other 

n published in any newspaper, magazine or similar 
broadcast over television, radio or the internet or (2) any 
or meeting whose attendees have been invited by any 

ral solicitation or general advertising. 

partnership, trust or other entity, it is authorized and qualified to 
make this loan to the Company and the person signing this 
Agreement on behalf of such entity has been duly authorized by 
such entity to do so. 

(xiii) If the undersigned is a corporation, limited liability company 
or partnership, the person signing this Agreement on its behalf 
hereby represents and warrants that the information contained in 
this Agreement completed by any shareholders of such corporation, 
members of such limited liability company or partners of such 
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partnership is true and correct with respect to such shareholder, 
member or partner (and if any such shareholder is itself a 
corporation, limited liability company or partnership, with respect to 
all persons having an equity interest in such corporation, limited 
liability company or partnership, whether directly or indirectly) and 
that the person signing this Agreement has made due inquiry to 
determine the truthfulness and accuracy of the information 
contained in this Agreement. 

(xiv) The purchase of the Note@) by t 
duly authorized, and the execution, del 
this Agreement does not conflict 
agreement, certificate of inc 

ents that he or it is 
as trustee, solely for the 

d will hold the Note(s) as an investment 
o anticipate any change in circumstances or 

r occasion or event, which would cause the 
attempt to sell any of the Note(s). 

-(l3) the Confidential Memorandum and Subscription Documents 
have not been filed with or reviewed by the Securities and 
Exchange Commission or the securities department of any state 
and no securities administrator of any state or the federal 
government has recommended or endorsed this Offering or made 
any finding or determination relating to the fairness of an 
investment in the Company, and (C) the Offering of the Note(s) by 
the Company is intended to be exempt from registration pursuant to 
Section 4 (2) of the Act and the rules promulgated thereunder by 
the Securities and Exchange Commission, and that the 
undersigned’s Note(s) cannot be sold, pledged, assigned or 
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otherwise disposed of unless they are registered under the Act or 
an exemption from such registration is available. 

(xvii) The undersigned represents and warrants that he or it will 
not transfer or convey all or part of his or its financial interest in the 
Note(s) unless such Note(s) are subsequently registered under the 
Act, or an exemption from such registration is available and without 
(A) the prior written consent of the Company 
counsel acceptable to the Company and its 
that the Note(s) may be transferred 
registration requirements of the Act 
securities laws, as may be 
undersigned further acknowle 
that the Company will file an 

All information provided by the undersigned in the Investor 
stionnaire and Investor Representative Questionnaire (if 

applicable) which accompanies this Agreement is true and accurate 
in all respects, and the undersigned acknowledges that the 
Company will be relying on such information to its possible 
detriment in deciding whether the Company can make these 
Note(s) to the undersigned without giving rise to the loss of an 
exemption from registration under the applicable securities laws. 

9. Foreign Person. If the undersigned has indicated on the signature page 
of this Agreement that he, she or it is a foreign person, he, she, or it agrees to 
notify the Company in writing within sixty (60) days of becoming a nonresident 
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alien, foreign corporation, foreign partnership, foreign trust, foreign estate, or 
other foreign entity, as the case may be. 

I O .  Indemnity. The undersigned agrees to indemnify and hold harmless the 
Company, its managers, members, agents, attorneys and affiliates and each 
other person, if any, who controls any thereof, within the meaning of Section 15 
of the Act, against any and all loss, liability, claim, damage and expense 
whatsoever (including, but not limited to, any and all expenses reasonably 
incurred in investigating, preparing or 
commenced or threatened or any claim what 
any false representation or warranty or bre 
comply with any covenant or agreement made 
this Agreement or in any other document furnish 
the foregoing in connection with this transacti 

11. Notice. All notices in connection wi 

d, Suite 150, Scottsdale, AZ 
sonal or overnight delivery or five 

12. Miscell 

nt is not assignable by the undersigned. This 
nding upon and shall inure to the benefit of the 
s and, subject to the above limitation, their assigns, 

rceable by any third party. 

eement shall be deemed to have been made in the State of 
ny and all performance hereunder, or breach thereof, shall 
and construed pursuant to the laws of the State of Arizona 

ard to conflict of laws rules applied in State of Arizona. The 

exclusively in the State of Arizona with respect to any action or proceeding 
brought with respect to this Agreement. 

(c) This Agreement contains all oral and written agreements, 
representations and arrangements between the parties with respect to its 
subject matter, and no representations or warranties are made or implied, 
except as specifically set forth herein. No modification, waiver, or 
amendment of any of the provisions of this Agreement shall be effective 
unless in writing and signed by both parties to this Agreement. 
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(d) No waiver of any breach of any terms of this Agreement shall be 
effective unless made in writing signed by the party against whom 
enforcement of the waiver is sought, and no such waiver shall be 
construed as a waiver of any subsequent breach of that term or of any 
other term of the same or different nature. 

(e) 

render invalid or unenforceable the remainder o f t  

(9 Each of the parties hereto shall co 

subsequently, as may be reasonab 
carry out the provisions and purpose 

If any provision or portion of this Agreement or the application 

ther in order to 

cution hereof, agrees IN WlTNESS WHEREOF, the undersig 
to be bound by this Agreement. 

Executed this 

If the Investor is an IN 

a citizen or resident of the United States. 

P h t  Name of Indiividual Print Name of Spouse 
(if Funds are to be invested in Joint Name or are 

Community Property) 
. 

Print Social Security Number of Individual Print Social Security Number of Spouse 
(if Funds are to be Invested in Joint Name or are 

Community Property) 

Signature of Individual Signature of Spouse 
(if Funds are to be Invested in Joint Name or are 

Community Propetty) 

A1 1 

TR I-M LD000635 



Print Address of Residence: Print Residential Telephone Number: 

0 

If the investor is PARTNERSHIP, CORPORATION, TRUST OR OTHER ENTITY, 
complete the following: 

Incorporation 

Print Name of Print Federal Tax Identification Number 

Print Residential Telephone Number: 

ACCEPTANCE 

regoing, including the subscription described therein, are agreed to and 
accepted on this day of ,2008. 

TRI -CORE MEXICO 
DEVELOPMENT, LLC 

LAND 

By: 
Jason Todd Mogler - Principal 
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I .  

EXHIBIT 1 
INVESTOR STATUS 

(Please indicate by providing your initials next to the appropriate category in which the 
undersigned is included, and if the undersigned is an Accredited Investor, check the 
appropriate category of Accredited Investors in which the undersigned is an entity). 

initials A. “Nonaccredited Investor”. The undersi 
meet the definition of an “Accredited 
herein below; 

Investor as defined bel 

0 1 .  Any natural person rth, or joint net worth 
ne Million ($1,000,000) 

al income in excess of Two 

with that person’s spouse, at the time of 
Dollars; 

income with that pe 
Dollars in each of th 

($5,000,000) Dollars; any employee benefit plan within the meaning of the Employee 
Retirement Income Security Act of 1974, if the investment decision is made by a pian 
fiduciary, (as defined in Section 3(21) of such Act, which is either a bank, savings and 
loan association, insurance company or registered investment adviser) or if the 
employee benefit plan has total assets in excess of Five Million ($5,000,000) Dollars if a 
self-directed plan, with investment decisions made solely by persons that are accredited 
investors; 
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0 4 .  Any private business development company (as defined in Section 
202(a)(22) of the Investment Advisers Act of 1940); 

0 5 .  Any organization described in Section 501(c)(3) of the Internal 
Revenue Code, corporation, Massachusetts or similar business trust, or partnership, not 
formed for the specific purpose of acquiring the securities offered with total assets in 
excess of Five Million ($5,000,000) Dollars; 

0 6 .  Any director, executive officer or general partne 
securities being offered or sold, or any director, executive officer, or 
general partner of that issuer; 

506(b)(2)(ii); and 

08.' Any entity in whi 
Investors. 

NOTE: Entities (a) which are formed 
or (b) the equity owners of 
purpose of investing in the C 
owner must meet the 
2,3,4,5,6 or 7 above 

ners are Accredited 

* If this box is checked, please indicate on a separate schedule to be attached hereto, the category 
of Accredited Investor in which each equity owner of such entity is included. 
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I .  

EXHIBIT B 

PROMISSORY NOTE 

B1 
Exhibit B 
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I .  

EXHIBIT B 

PROMISSORY NOTE 

THIS NOTE HAS BEEN MADE FOR INVESTMENT PURPOSES ONLY AND 
NOT WITH A VIEW TO OR FOR SALE IN CONNECT10 
DISTRIBUTION THEREOF AND HAS NOT BEEN REGIS 
SECURITIES ACT OF 1933, AS AMENDED (THE “ACT’ 
NOT BE SOLD, TRANSFERRED, OR ASSIGNE 
IS SUBSEQUENTLY REGISTERED OR AN 
REGISTRATION IS AVAILABLE AND THE 
TO SUCH TRANSFER. 

Tri-Core Mexico Land Dev 
Company, with offices at 8840 E. 
85250 (the “Maker”), for value recei 
legal entity designated in this Note 
Thousand Dollars with a ra 
annually. Interest shall be 
commencement date o 
to the Holder no later 
Date. Maker may at 
whether in full or in p 

1. NOTES 

t premium or penalty. 

Default”) occurring and continuing: 

(a) The Maker shall fail to pay any interest payment on this Note 
when due for a period of thirty (30) days after notice of such default 
has been sent by the Holder to the Maker. 

(b) 
Maker. 

The Maker shall dissolve or terminate the existence of the 
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(c) The Maker shall file a petition in bankruptcy, make an 
assignment for the benefit of its creditors, or consent to or 
acquiesce in the appointment of a receiver for all or substantially all 
of its property, or a petition for the appointment of a receiver shall 
be filed against the Maker and remain unstayed for at least ninety 
(90) days. 

Upon the occurrence of an Event of Default, the Holder of thi 
written notice to the Maker, declare the unpaid principal amount 
interest of the Note immediately due and payable. 

3. 

The Note(s) offered by the MAKER are secured 

4. COMMENCEMENT DATE OF THE NOT 

SECURITY FOR PAYMENT OF THE NOTE( 

5. STATUS OF HOLDE 

The Maker may tre the absolute owner of this Note 

ered for sale under the Act. This Note may not be 
, assigned or otherwise disposed of, unless certain 
re fully set forth in the Subscription Agreement. 

party in an action to enforce this Note shall be entitled to 
reasonable attorneys’ fees, costs, and collection expense. 

8. MISCELLANEOUS. 

(a) Successors and Assigns. The Holder may not assign, transfer or 
sell this Note to any party without the express written consent of the 
Maker. This Note shall be binding upon and shall inure to the benefit of 
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the parties, their successors and, subject to the above limitation, their 
assigns, and shall not be enforceable by any third party. 

(b) Entire Agreement. This Note contains all oral and written 
agreements, representations and arrangements between the patties with 
respect to its subject matter, and no representations or warranties are 
made or implied, except as specifically set forth herein. No modification, 
waiver, or amendment of any of the provisions of this Note shall be 

(c) Notices. All notices in connection with this N 

overnight delivery 
or five (5) days after mailing b 

and shall be of no 

portion of this Note or the 

his Note shall be deemed to have been made in 

t with respect to this Note. 

Holder: 

Tri-Core Mexico Land Development, LLC, 
An Arizona Company 
8840 E. Chaparral Road - Suite 150 
Scottsdale, AZ 85250 

Equity Trust Custodian FBO Dane A. 
Emmer IRA Account a 2 9 8  

Print Name 

Signature & Date 
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EXHIBIT C 

Tri-Core Mexico Land Development, LLC, 

Investor Suitability Questionnaire 

To: Prospective purchasers of Promissory Notes (the “Notes”) offered by Tri-Core Mexico Land 
Development, LLC (the “Company”). 

The Purpose of this Questionnaire is to solicit certain information regar 
determine whether you are an “Accredited Investor,” as defined under 

purchasing Notes. This questionnaire is not an offer to sells 

your eligibility as 
an Accredited Investor or to ascertain your general suitabi 

Please answer all questions co 

A. Personal 

1. Full Name: 

2. Address of Principal R 

3. Residence Telephone: 

registered to vote (County & State)? 

or Contacts: Please identify any other state where you own a 

7. Please send all correspondence to: 

(1) - Residence Address (as set forth in item A-2) 

(2) - Business Address (as set forth in item B-I) 
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8. Date of Birth: 

9. Citizenship: 

10. Social Security Number or Tax I.D. # 

B. Occupations and Income 

(a) Business Address: 

(b) Business Telephone Number: ( ) 

2. Gross income during each of the last two years excee 

( 1 )  $25,000 (3) ,s”- lrl 1 $50,000 
r - 7  

+?I 

(2) - $1 00,000 (4) ‘ i i -  lpoo,ooo 

3. Joint gross income with sp two years exceeded $300,000 

(1) - Yes 

4. Estimated aross 

5. ’ncome with spouse during current year exceeds $300,000 

(2) - No 

1. Current net worth or joint net worth with spouse (note that “net worth” includes all of the 
assets owned by you and your spouse in excess of total liabilities, including the fair market value, 
less any mortgage, of your principal residence.) 

(1)- $50,000-$100,000 (2) $1 00,000-$250,000 (3) $250,000-$500,000 

(4)- $500,000-$750,000 (5) $750,000-$1,000,000 (6) over $1,000,000 
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2. Current value of liquid assets (cash, freely marketable securities, cash surrender value of life 
insurance policies, and other items easily convertible into cash) is sufficient to provide for current 
needs and possible personal contingencies: 

D. Affiliation with the Company 

Are you a director or executive officer of the Company? 
._ _ _  

E. Investment Percentage of Net Worth 

If you expect to invest at least $100,000 in Notes, doe 
of your net worth at the time of sale, or joint net wo 

F. Consistent Investment Strategy 

G. Prospective Investor’s Re 

The information con 
understands that the Compa 
complying with all applicable 

aire is true and complete, and the undersigned 
rely on such information for the purpose of 

Date: 

Signature (ofjoint purchase if purchase is to be made as 
joint tenants or as tenants in common) 
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EXHIBIT D 

TRI-CORE MEXICO LAND DEVELOPMENT, LLC BUSINESS PLAN 

Mission Statement 

The mission of Tri-Core Mexico Land Development, LLC (the Co 
raw virgin beach front land on the Gulf of California (Sea of Cort 
either resale or for development. 

millions of visitors and buyers from the United States. Th 
will be a major increase in demand for property in this area w 
highway. The highway is over four-fifths 
center section remains to be completed 
2008. 

If property is being purchased for 
the virgin property and performin 

11 be generated by acquiring 

ary permits and approvals from the 
several governmen 

e Submit the final pla for and obtain approval 

infrastructure (roads, water, sewer, etc.) 
lots or commercial parcels that would be ready for 

e Complete or partial build out by the company (depending on scenarios 
noted above) 

The Company’s choice for either scenario noted above will be influenced and driven by 
the market as demand for the area increases in direct correlation to the completion of 
the Coastal Highway. 
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Knowledge of the Marketplace 

The Principals of the Company have been active in Mexican real estate for several 
years and consider the El Golfo/Rocky Point market one of the (if not the most) active 
markets in all of Mexico for development and potential upside investment. 

Because of their experience and knowledge base, The El Golfo area was chosen for the 
Company’s initial purchase due to its potential concentration and upside appreciation. 
Some of the driving factors that influenced this decision were: 

0 I t s  close proximity to the United States 

Its  location on a beautiful, pristine, major body 
The quality of the sand beaches 
The scenic mountain views of the Baja 
The opening of the area by the constructi 
the US/Mexico border 300 miles to the sou 
of Cortez to Guaymas, Mexico, a major seaport 
The $50 million dollar international ai 
Point that will accommodate es  of passenger planes. The first 

the balance completed by 2009. 
ital of Penasco and the IMMS 

Hospital are cu ion and will serve the El 
Golfo/Rocky Poin 

Border of US/Mexico) 
0 

0 

0 

0 

0 

ounger persons from Southern 
for weekends and vacations due 

vacation location from all over the 

an area that is being labeled “the Sonoran 
United States and 
investors looking t 

ernments are dedicated to promoting the area as a 
ericans and Canadians. This is evidenced by the 

io Colorado, south of Yuma, Arizona. The highway is two-thirds 
completed and will be fmished in late 2007. This will make this whole area much 
more accessible for millions of Americans in Southern California, Arizona, and Nevada 
for weekends and vacations, as well as longer stays for all of the US and Canada. 

La Escalera Nautical, or the “Nautical Ladder,” is a widely known plan to encourage 
tourism by development along the Sea of Cortez by building a series of hotels, 
marinas, and tourist sites located within a one day sail of one another. Fonatur, the 
Mexican tourism development agency, initially projected 50,000 boats and one million 
visitors by 2014, with the vast majority from the United States. 
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0 

The Property - Lot 5 Mechor Ocampo,  El Golfo 

After reviewing many properties in the area over the past 12 months, the site selection 
was narrowed to a large land parcel in an area known as El Golfo de Santa Clara, in 
the Municipality of San Luis Rio Colorado, Sonora, Mexico and is nestled along the 
beach of the Sea of Cortez. This large land parcel (Lot 5) has over 250 acres of land 
with over one mile (6,000+- feet) of beautiful sandy beach frontage with rolling dunes 
and wonderful views of the Sea of Cortez and the mountains on the otlier.(Baja) side of 
the water. The northerly portion of the site is generally level with a small fore dune 
about 10 to 15 feet above the beach for excellent views and is 
water front and water view 
same desirable fore dune and has a low to medium 
for multi-family and m 
southern portion of the site 
spectacular views from bo rtez with the 
greatest views from the ve 
use residential, and supports commerci ants, hotels, and 
recreational facilities. 

This land was selected for its exc 
reasons: The land is at the southern 
the US. /Mexico border crossin 
section of the Sea of Cortez is 
Coastal Highway that w 
United States including 
border crossing facility is als 
in-town facility; this will 
and will decrease the tim 

following and other 
ely one hour south of 

ent with the building of the 
r metropolitan areas of the 

as a result, the waters are generally calm. El Golfo is a 

most sections are already paved and ready for use. 

The Company has acquired the 250-acre plus Lot 5 land parcel and has designated 
the site the El Golf0 Beach Resort and it is in the center point of this area. The subject 
property overlooks the Sea of Cortez from many vantage points as well as from the 
over one mile of beach frontage. The area has boating, fishing, off-roading, hiking, 
bird watching, and other water oriented activities. Vehicles can drive along the 
beaches of The Sea of Cortez. The area is a major boating and recreation area for 
Sonora, Mexico, Arizona, Nevada, Southern Utah, and especially Southern California. 
Much of the land adjacent to the Sea of Cortez is owned and controlled by the Federal 
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and State Governments for recreation and preservation with minimum land available 
for private development. The Sea of Cortez waterfront areas of the State of Sonora, 
including the subject area, have experienced a major increase in real estate values in 
the past 36 months and this trend is continuing. 

Water Access Lot 5 

El Golf0 Beach Resort is to be located on Lot 5, a site fronting 6,000+/- feet on the Sea 

beaches. The beaches are all sand with driving allowed along 
large hill with a lighthouse, called “El Mochorro,” at the top th 

near the waterfront and is generally level toward the 
adapted for the launching of small boats. 

The Proposed Development for Lot 5 

ted single family 

land on the multi-level site 

views to the eas OO+/- feet) of sandy beach 
frontage. There sandy beaches on the Sea 

et by 100 feet to lots well 
over an acre depen 
beach for wonderfu 

miles in each 
a destination 

is to purchase the property for cash with reserves to complete 
property will be developed in total or a part may be sold and the 

subdivision will be sufficient to secure a construction funds for the cost of the off-site 
improvements, infrastructure and the marketing of the sites. The development will be 
completed in phases and we will be in the position to sell the lots to a residential 
builder, or individually on a retail basis in the open market. 
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Supporting: Land Sale Prices for Lot 5 

There has been a major increase in interest in land acquisition in the area between El 
Golfo and Rocky Point since the construction of this section of the Coastal Highway 
began about 24 months ago. As the highway is nearing completion, there is a greater 
recent increase in activity, and that will continue to increase until and after the new 
road is completed. international 
groups for development and retail end buyers will be when the 
provide convenient access to land parcels currently only reach 

Rocky Point. 

The greatest interest in buying by national 

Ocampo and planned for tourism development. 

section) with about 
per square meter 

erty for many years 
and now wants to sell. The prop 
frontage than Lot 5. This owner 
and they have indicated t 

seller, this lower price e property further from development, 

- per square foot). This lot is very similar 
e. The Company has acquired Lot 5 for 

square foot), or well below the asking and sold 
s an area that is just  starting to develop and 
beachfront and beach view lots in the El Golfo therefore the 

$45,000 to $80,000, depending of the location. These lots are 
An overview of lot and land prices in Rocky Point is 

nda. These prices dramatically point out the huge upside for land 
in El Golfo, compared to the more developed Rocky Point. But remember, El Golfo will 
be 45 minutes to one-hour closer to the United States/Mexico Border. 

- feet. 

El Golfo/Rockv Point - General Economic and Area Information 

The Colorado River forms the state line between Arizona, California, and Nevada, and 
continues southerly to the Sea of Cortez Along its entire length, it is a major 
recreation/ boating area for Arizona, Nevada, and Southern California in the spring & 
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summer, and a perfect destination for “Snowbirds” in the winter creating a year 
around demand for the entire area. 

Historically, neighboring Rocky Point has been a major recreational area for Phoenix 
and Tucson, Arizona. The drive time has been about three hours, making it a very 
easy weekend vacation spot. There have been many new high and mid-rise 
condominium units built near Rocky Point on Sandy Beach within the past few years, 
providing over 3,000 new units. These are well designed and constructed 

has  been no connecting road. The new Coastal Highway will 

California, Western Arizona, and Nevada. This will dram 
the El Golfo area. 

Development in El Golfo is corning and soon. 

neighboring the subject to the north. 
have a hotel near the beach and possib 
U.S.-based, and is reported to have bo 
complete the project. El Golfo is a 
extensive real estate development w 

distance. There are many reso 

also planned to 

a new 16-lane crossing. 

icated solely to its purchase of Lot 5 of Mechor Ocampo and 
This includes the creation of a development plan, the 

addition, we will proceed with the concession for the “Federal Zone” so that we may 
have exclusive use of the 20 meters controlled by the Mexican Government adjacent to 
the “high water mark.” This is an important concession and we are proceeding 
forward. The other pre-development permit is for the ecology of the property and is an 
involved and extensive study. We have had the environmentalist we work with review 
Lot 5 on a preliminary basis and there are no apparent environmental concerns; 
however, the actual permit requires an expensive and time consuming study and 
approval process. 
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Other permits pertain to the water, electricity, and planned development. These are in 
conjunction with the Municipality of San Luis (the governing entity) and the several 
department and utilities. 

Within this initial permit period, we will be preparing preliminary site plans to 
determine the highest and best use/layout of the Lot 5 property and frontage. We will 
also explore the various sales materials we intend to use, such as property 
informational brochures and media packages for the development. This pre-marketing 
focus will concentrate on our primary target markets of Southern California, Arizona, 

further. 

diligently throughout the whole development process t 

The Company will create and m 
honest and creative enterprise, 
quality of work that represents a 

sence in the industry as an 

Throughout 2007 and 

e development layout. 

ral local contractors will commence so that the 
quickly to choose contractors for such items as 

al will be formulated as the final vision of Lot 5 becomes evident. 

2008 to either the general public or to other builders. 

The overall development of Lot 5 is for a planned “destination” mixed-use 
development. This will combine oceanfront and ocean view single-family lots and 
multi-family parcels with a commercial core including hotels, restaurants, recreation 
features, and support retail shops. The goal is to create a “Five Star” development 
that will appeal to users/buyers of all ages from the United States, Canada, Mexico, 
and anywhere else. 
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M EM 0 RAN D U M 
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PACWGE PROVfDED. 
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Memo: Pamela K. Emmer (Lot 5 )  

Tri-Core Business Development LLC (877) 527-6698 
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Memorandum# Pam Emmer IJ. Allen / B. Bucklevl 

CONFIDENTIAL PRIVATE PLACEMENT MEMORANDUM 

Tri-Core Mexico Land Development, LLC 
An Arizona Limited Liability Company 

$3,500,000 

$5,000 per Promissory Note (Unit) 
MINIMUM PURCHASE - I Promissory Note 

80% Rate of Return, Compounded Annually; Paid At Maturity 
Maturity Date: 24 months 

Redemption at Maturity - $16,200 per Unit 

Tri-Core Mexico Land Development, LLC, an Arizona Limited Liability Corporation (hereinafter 
referred to as the “COMPANY”), Is offering by means of this Confidential Private Placement 
Memorandum a maximum of Seven Hundred (700) Secured Promissory Notes (”Notes”) at an 
offering price of Five Thousand ($5,000) Dollars per Note, for a maximum total of Three Million and 
Five Hundred Thousand Dollars ($3,500,000), to qualified investors who meet the Investor Suitability 
Requirements set forth herein (see “INVESTOR SUITABILITY REQUIREMENTS’). Each Investor 
must agree to purchase the Notes, as a lender to the Company, for investment purposes only, and 
execute a Subscription Agreement in the form contained in the accompanying Subscription Booklet 
(see “TERMS OF THE OFFERING). 

THESE SECURITIES ARE SPECULATIVE AND INVESTMENT 
IN THE NOTES INVOLVES A DEGREE OF RISK 

(SEE “RISK FACTORS”) 

Offering Price Selling Proceeds 
Commissions to Company 

Per Unit 
Maximum Units 

$5,000 $500 $4,500 
$3,500,000 $350,000 $3,150,000 

TRI-CORE MEXICO LAND DEVELOPMENT, LLC 
8840 E. Chaparral Road, Suite 150 

Scottsdale, AZ 85250 
Telephone: (480) 356-3200 
Facsimile: (480) 346-3201 

The date of this Private Placement Memorandum is May 1,2007 

Tri-Core Business Development LLC (877) 527-6698 
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This Confidential Private Place Memorandum”) is submitted to 

others without the p Mexico Land Development, LLC 

DISC LA1 M ERS 

RED HEREBY IN THIS OFFERING MEMORANDUM HAVE NOT 
H, OR APPROVED, BY THE UNITED STATES SECURITIES 

EVIEWED BY THE ATTORNEY GENERAL OF ANY STATE OR 
LATORY AUTHORITY OF ANY STATE. THIS OFFERING IS 

THE INVESTMENT DESCRIBED IN THIS MEMORANDUM INVOLVES RISKS, AND 
IS OFFERED ONLY TO INDIVIDUALS WHO CAN AFFORD TO ASSUME SUCH RISK FOR 
AN INDEFINITE PERIOD OF TIME AND WHO AGREE TO PURCHASE THE NOTES ONLY 
FOR INVESTMENT PURPOSES AND NOT WITH A VIEW TOWARD THE TRANSFER, 
RESALE, EXCHANGE OR FURTHER DISTRIBUTION THEREOF. THERE WILL BE NO 
PUBLIC MARKET FOR THE NOTES ISSUED PURSUANT TO THIS OFFERING 
MEMORANDUM. THE RESALE OF THE NOTES IS LIMITED BY FEDERAL AND STATE 
SECURITIES LAWS AND IT IS THEREFORE RECOMMENDED THAT EACH POTENTIAL 
INVESTOR SEEK COUNSEL SHOULD THEY DESIRE MORE INFORMATION. 
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THE PRICE OF THE NOTES AS DESCRIBED IN THIS OFFERING 
MEMORANDUM HAS BEEN ARBITRARILY DETERMINED BY THE SPONSORS OF THIS 
INVESTMENT, AND EACH PROSPECTIVE INVESTOR SHOULD MAKE AN 
INDEPENDENT EVALUATION OF THE FAIRNESS OF SUCH PRICE UNDER ALL THE 
CIRCUMSTANCES AS DESCRIBED IN THE ATTACHED OFFERING MEMORANDUM. 

NO PERSON IS AUTHORIZED TO GIVE ANY INFORMATION OR MAKE ANY 
REPRESENTATION IN CONNECTION WlTH THIS MEMORANDUM, EXCEPT SUCH 
INFORMATION AS IS CONTAINED OR REFERENCED IN THIS MEMORANDUM. ONLY 

BE RELIED UPON AS HAVING BEEN MADE BY THE 
INVESTORS WHO HAVE QUESTIONS CONCERNING TH 
OF THIS PRIVATE OFFERING MEMORANDUM OR 
INFORMATION OR DOCUMENTATION TO VERIFY 
HEREIN SHOULD CONTACT THE COMPANY. 
CONTAINED IN THIS PRIVATE OFFERING MEM 
MUST BE VIEWED ONLY AS ESTIMATES. PROJECTIONS 
CONTAINED IN THIS MEMOR 
COMPANY BELIEVES TO BE 
COMPANY MAY DEPEND U 
COMPANY. NO ASSURANCE CAN B 
PERFORMANCE WILL MATCH ITS I 

... 
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1. SUMMARY OF THE OFFERING 

THE FOLLOWING SUMMARY IS QUALIFIED IN ITS ENTIRETY BY MORE DETAILED 
INFORMATION THAT MAY APPEAR ELSEWHERE IN THIS PRIVATE PLACEMENT 
MEMORANDUM. EACH PROSPECTIVE INVESTOR IS URGED TO READ THIS 
PRIVATE OFFERING MEMORANDUM IN ITS ENTIRETY. 

Tri-Core Mexico Land Development, LLC (the “Company”) was fortined on May 1, 2007 
as an Arizona Limited Liability Company. The Company is in thbbusiness of Land 
Acquisition and Development. I 

Notes have an annual rate of return of eight 

Placement Memorandum will be secured b 

None of the Notes are convertible to Memb r other type of equity, in the 
Company. The Principal m tion of the Company, without 
a prepayment penalty. Thi y 1, 2007, and will terminate 
no later than May 1, 2009, 
OFFERING”). 

a maximum of Three Million Five Hundred 
f the proceeds is to purchase a water front 

evelopment, LLC (the “Company”) was formed on May 1, 

2.1 OPERATIONS 

The Company is in the business of construction management, land acquisition, and 
development, specializing in beach front properties along the coast of upper Sonora. 
SEE “EXHIBIT D - BUSINESS PLAN.” 
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2.2 BUSINESS PLAN 

Tri-Core Mexico Land Development's Business Plan, included as Exhibit D of this 
Memorandum, and was prepared by the Company using assumptions set forth in the 
Business Plan, including several forward looking statements. Each prospective investor 
should carefully review the Business Plan before purchasing Notes. Management 
makes no representations as to the accuracy or achievability of the underlying 
assumptions and projected results contained herein. 

3. MANAGEMENT 

3.1 LLC MANAGERS 

James L. Stevens - Principal an 

Mr. Stevens has been involved in 
salesperson at 18 and a broker at 
his Father subdividing I 
resort also in Michigan 

leasing and doing 
uses for them. 

hoot in Michigan. He was a 
I he worked with 

ents for IBM and buying land for office and other 

ip in the Appraisal Institute) in 1976, started his 

ith sales in excess of $60,000,000. 
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Vince Gibbons - Director of Development and Engineering 

Mr. Gibbons has over 22 years of civil engineering experience domestically and 
internationally. His expertise encompasses due diligence, master planning, feasibility 
studies, design and contract document preparation for private development, commercial, 
water, transportation, airport, flood control, storm drain, and sewer projects. Additional 
professional skills include total project management, design build, construction 
management, shop drawing review, inspection, cost estimates, and budget and 
schedule control. Mr. Gibbons is proficient in managing m 
large projects for private developers and public agencies 

requirements and criteria of each associated 
has provided him with an extensive base o 

Mr. Gibbons has owned and operated Tri 

Tri-Core Engineering has t 

endeavors. He and his 

over 9 years. Tri-Core 
d Nevada and is registered in 
fihdividuals and professionals, 

a wide range of services and 

nsuring that every project is completed to 
, and that each client is provided with the 

Jason Todd M 

ing for the Royal Bank of Canada gives him thorough knowledge of 

honest business practices and fair dealings with all people both personally and 
professionally. 

The management team may be further developed and expanded with qualified and 
experienced executives, professionals and consultants, as the Company matures 
and grows. 
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4. TERMS OF THE OFFERING 

4.1 GENERAL TERMS OF THE OFFERING 

This Private Offering Memorandum is offering a maximum of Seven Hundred (700) 
Notes at Five Thousand ($5,000) Dollars per Note, for a maximum of Three Million 
Five Hundred Thousand ($3,500,000) Dollars to a select group of Investors who 
satisfy the Investor Suitability Requirements (see “INVESTqR SUITABILITY 
REQUIREMENTS). The Company has the authority to sell fractional Notes at its 
sole discretion. 

4.2 MINIMUM OFFERING AMOUNT - HOLDING 

established before such proceeds will be 
by the Company. 

4.3 NONTRANSFERABILITY 

The Notes have not been registe 
under the Securities Act of 1933, 

the Securities Act, gulations hereunder. The Notes 

Notes are subsequently registered under the 
m registration is available, and pursuant to an 

to the Company and its counsel to the effect that the 
hout violation of the registration requirements of the 

ecurities laws. 

F THE OFFERING 

are received and accepted by the Company. The Subscription Agreement as 
submitted by an investing Subscriber or his/her Investor Representatives shall be 
binding once the Company signs the Subscription Agreement, Note and the funds 
delivered by the potential Investor to the Company with the Subscription Agreement 
has been cleared by the financial institution in which they are deposited by the 
Company. The Notes will be delivered to qualified Investors upon acceptance of 
their subscriptions. All funds collected from investing Subscribers will be deposited 
in a designated account under the control of the Company. Investors subscribing to 
the Notes may not withdraw or revoke their subscriptions at any time prior to 
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acceptance by the Company, except as provided by certain state laws, or if more 
than thirty (30) days have passed after receipt of the Subscription Agreement by the 
Company without the Company accepting the Investor‘s funds and delivering all 
applicable documents to such Investor. The proceeds of this Offering will be used 
only for the purpose set forth in this Private Offering Memorandum (see “USE OF 
PROCEEDS”). 

The Company may close in whole or in part or terminate this 
the following conditions: 

Million Five Hundred Thousand ($3,500,00 

2. Notwithstanding the above, t 
the date of this Private Placement 

pany, in its sole 

5. PLAN OF DISTRIBUTION 

5.1 OFFERING 

Company. These Notes are offered on a “best efforts” 

5.2 PAYMENTS TO BROKER DEALERS OR INVESTMENT ADVISORS 

The Company has the power to pay fees or commissions to qualified Broker 
Dealers, Registered Investment Advisors or any other person qualified under other 
applicable federal and state security laws. 
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6. DESCRIPTION OF NOTES 

6.1 NOTES 

The Company is offering Seven Hundred (700) Notes of the Company to potential 

attached hereto and incorporated herein b 
herein as Exhibit B. 

set forth in full 

6.2 SECURITY FOR PAYMENT OF 

The Notes being offered b 
secured by the land Tri 
Business Development 

6.3 REPORTS 

n-audited reports to its Note holders ninety (90) 
ompany may issue other interim reports to its Note 

. The Company’s fiscal year ends on December 31’’ 
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7. USE OF PROCEEDS 

The gross proceeds of the Offering will be a maximum of Three Million Five Hundred 
Thousand ($3,500,000) Dollars. The table below sets forth the use of proceeds for 
both the maximum and minimum offering amounts. 

, 
I ~ I ,  

Sources 

Footnotes: 

Total 'PrlRplication of $3,500,000 100% 
Proceddb 

(1) Ineludes estimated memorandum preparation, filing, printing, legal, accounting and 
and expenses related to the Offering 

other fees 

(2) This Offering is being sold by the officers and directors of the Company, who will not receive 
any compensation for their efforts. No sales fees or commissions will be paid to such officers or 
directors. Notes may be sold by registered brokers or dealers who are members of the NASD 
and who enter into a Participating Dealer Agreement with the Company. Such brokers or dealers 
may receive commissions up to ten percent (10%) of the price of the Notes sold. 
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8. CAPITALIZATION STATEMENT 

8.1 CAPITALIZATION PRIOR TO AND AFTER THE OFFERING 

The following table summarizes the capitalization of the Company prior to, and as 
adjusted to reflect, the issuance and sale of the maximum of Seven Hundred (700) 
Notes or Three Million Five Hundred Thousand ($3,500,000) Dollars. 

Notes 

Membership Units 
$.01 par value, 1,000 Units authorized, 
1000 Units issued and outstanding 

Net Shareholders’ Equity 

TOTAL CAP ITA L lZATl0 N 

D ANALYSIS OF FINANCIAL 
CONDITION AND RE 

and has not yet commenced its 

ny’s liquidity and capital resources are dependent on its ability to raise 
pita1 to pay for the purchase price of the Promissory Notes. 

TRANSACTIONS 

10.1 ARIZONA LIMITED LIABILITY COMPANY 

TRI-CORE MEXICO LAND DEVELOPMENT, LLC is a privately held Arizona 
Limited Liability Company, incorporated on May 1 , 2007. 
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10.2 PRIVATE OFFERING OF NOTES 

The Company is authorized to offer in this private offering, up to Three Million Five 
Hundred Thousand ($3,500,000) Dollars of Notes to selected investors, effective on 
May 1,2007. 

' I  
11. FIDUCIARY RESPONSIBILITIES OF THE DIREOTORS AND 
OFFICERS OF THE COMPANY 

11.1 GENERAL 

ountable to the 

inspect the books and records of the Co 

h the purchase or sale of 
duty by an Officer or 
urchase, including the 

cers, or controlling 
s expenses, such as 
fines and settlement 

or threatened actions, 
their relationship with 

y, except in certain circumstances where a person is adjudged to be 
ss negligence or willful misconduct, unless a court of competent 

jurisdiction determines that such indemnification is fair and reasonable under the 
circumstances. 
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12. RISK FACTORS 

THIS INVESTMENT INVOLVES A DEGREE OF RISK. AN INDIVIDUAL 
CONTEMPLATING INVESTMENT IN THIS OFFERING SHOULD GIVE CAREFUL 
CONSIDERATION TO THE ELEMENTS OF THE RISK SUMMARIZED BELOW, AS 
WELL AS THE OTHER RISK FACTORS IDENTIFIED ELSEWHERE IN THIS 
PRIVATE OFFERING MEMORANDUM. 

I l l ,  
I ' I  
I 1  

12.1 FORMATION OF THE COMPANY 

The Company was formed on May 1, 2007. It is thdrefore SV 
inherent in the creation of a new Company. 
and delays may occur with a new Company. 

risks 
tions, 

I 

12.2 CONTROL BY COMPANY 

After completion of this offering, th 
of the issued and outstanding Me 

hundred percent (1 00%) 
ownership will enable the 

PANY FOR MANAGEMENT 

management of the Company will be made 
s of the LLC. The Note Holders do not have the 

. Accordingly, no 
all aspects of the 

potential investors 
not expected that 
be only a limited 

number of investors and restrictions of the transferability of Notes. The Notes have 
not been registered under the Securities Act of 1933, as amended, or qualified or 
registered under the securities laws of any state and, therefore, the Notes cannot be 
resold unless they are subsequently so registered or qualified or an exemption from 
such registration is available. The offering also contains restrictions on the 
transferability of the Notes. Accordingly, purchasers of Notes will be required to hold 
such Notes to maturity unless otherwise approved by the Company. The Company 
does not intend to register the Notes under the Securities Act of 1933. 
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Exhibit C INVESTOR QUESTIONNAIRE: This questionnaire requires a 
Subscriber to complete a financial history in order to aid the Company 
in the determination of the suitability of the Subscriber as a potential 
Investor. This questionnaire must be signed by the Investor. 

Exhibit D Tri-Core Mexico Land Development, LLC Business Plan 

Copies of all the above referenced documents are included with this Private Placement 

AZ 85250. 

15. INVESTOR SUITABILITY RE 

15.1 INTRODUCTION 

Potential Investors 
Investors should r 
advisors in makin 

king investment decisions or such 
nts or other qualified investment 

required to represent the following by execution of a 

stor has such knowledge and experience in financial and 
s and is capable of evaluating the merits and risks of an 

The Investor has the ability to bear the economic risk of this 
stment, has adequate means to provide for his, her, or its current needs 

and personal contingencies, has no need for liquidity in this investment and 
could afford the complete loss of the investment. 

3. The Investor is acquiring the Note(s) for his, her or its own account for 
investment purposes only and not with a view toward subdivision, resale, 
distribution or fractionalization thereof, or for the account of others, and has 
no present intention of selling or granting any participation in, or otherwise 
distributing, the Note(s). 
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4. The Investor‘s overall commitment to invest in the Note(s) is not 
disproportionate to his, her, or its net worth and the investment in these 
Note(s) will not cause such overall commitment to become excessive. 

5. The Investor has read and understands this Private Placement 
Memorandum and all its exhibits. 

15.3 NONACCREDITED INVESTORS 

Company as suitable Investors if each such Subscri 
bear the risk of losing his entire investment and mee 
Standards.” 

15.4 ACCREDITED INVESTORS 

In addition to satisfying the “Gen 
(35) Subscribers for Shares mu 
economic suitability standards as 

bove, all but thirty-five 
“Accredited Investors” 

had an individual income in excess of Two 

on’s spouse in excess of Three Hundred 
each of those years and has a reasonable 

registered pursuant to Section 15 of the Securities Exchange Act of 1934; any 
insurance company as defined in Section 2(a)(l3) of the Act; any investment 

iness development company, as defined in Section 2(a)(48) of that Act; 
any Small Business Investment Company licensed by the U.S. Small 
Business Administration under Section 301(c) or (d) of the Small Business 
Investment Act of 1958; any plan established and maintained by a state, its 
political subdivisions or any agency or instrumentality of a state or its political 
subdivisions, for the benefits of its employees if such plan has total assets in 
excess of Five Million ($5,000,000) Dollars; any employee benefit plan within 
the meaning of the Employee Retirement Income Security Act of 1974, if the 
investment decision is made by a plan fiduciary, (as defined in Section 3(21) 
of such Act, which is either a bank, savings and loan association, insurance 
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company or registered investment adviser) or if the employee benefit plan 
has total assets in excess of Five Million ($5,000,000) Dollars if a self- 
directed plan, with investment decisions made solely by persons that are 
accredited investors; 

4. 
202(a)(22) of the Investment Advisers Act of 1940); 

Any private business development company (as defined in Section 

5. Any organization described in Section 
Revenue Code, corporation, Massachusetts or 
partnership, not formed for the spe 
offered with total assets in excess of Five Millio 

6. Any director, executive officer o 
securities being offered or sold, or a 
partner of a general partner of that iss 

ill ion ($5,000,000) 
the securities offered, 
as described in Rule 

Dollars, not formed for the speci 
whose purchase is directed by 
506(b)(2)(ii); and 

8. Any entity in credited Investors. 

NOTE: Entities (a) which 

Company, shall be “lo 

separate subscrib 

se of investing in the Company, or (b) the 
capital for the purpose of investing in the 

quity owner must meet the definition of an 
, 4 ,  5, 6 or 7 above and will be treated as a 

UBSCRIPTION AGREEMENT BY THE COMPANY 

Requirements referred to in this section represent minimum 
ntial Investors. Satisfaction of these standards does not 
participation in this Offering constitutes a suitable investment 

ial Investor or that the potential Investors’ Subscription will be 
h requirements as 

y potential Investors 
will be carefully reviewed by the Companito determine the suitabiiity of the potential 
Investor in this Offering. The Company may, in its sole discretion, refuse a 
Subscription in this Offering to any potential Investor who does not meet the 
applicable Investor Suitability Requirements or who otherwise appears to be an 
unsuitable Investor in this Offering. The Company will not necessarily review or 
accept a Subscription Agreement in the sequential order in which it is received. The 
Company also has the discretion to maximize the number of Accredited Investors in 
this Offering and, as a result, may accept less than thirty-five (35) Non-accredited 
Investors in this Offering. 
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16. LITIGATION 

The Company and its Principals have no lawsuits pending, no legal actions pending or 
judgments entered against the Company or it's Principals and, to the bdsf knowledge of the 
Company, no legal actions are contemplated against the Company, and/or 'its Principals. ' / I  / I  

17. ADDITIONAL INFORMATION 

ndum are available for 
inspection at the office of the company d hours. it is the intention of 
the Company that all potential Investors 0' Such information for their 
consideration in determining whether ing offered. Prospective 

egarding the matters set 
es of the Company will 

pany and any matters 
Company will afford potential 

additional information 
y representations or 
racts entered into by 

e Company may make any changes in any 
discretion. Such recent amendments may 

not be circulated . However, potential 
ake inquiry of the 

Company concernin 

reasonably necessary to 

proforma financial information which may be furnished by the Company 
ess plan, are for 

illustrative purposes only and are based upon assumptions made by Management 
regarding hypothetical future events. There is no assurance that actual events will 
correspond with the assumptions or that factors beyond the control of the Company will not 
affect the assumptions and adversely affect the illustrative value and conclusions of any 
forecasts. 
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19. GLOSSARY OF TERMS 

The following terms used in this Memorandum shall (unless the context othetwise requires) 
have the following respective meanings: 

ACCEPTANCE. The acceptance by the Company of a prospective investor’s 
subscription. 

ACCREDITED INVESTORS. Those investors who meet 
in “INVESTOR SUITABILITY REQUIREMENTS.” 

with the securities or corporate commis 
it sells investment securities and who 
purpose. 

an Arizona Limited Liability Com 

0) Dollar investment consisting of one (I) 

A federal act regulated and enforced by the 
other things, the registration and use of a 
ty is sold (unless the security or the manner of 
pt from such registration process). 

A federal act regulated and 

regulate the trading (secondary market) of securities. Such regulations 
require, among other things, the use of prescribed proxy statements when 
investors’ votes are solicited; the disclosure of management and large 
shareholders’ holding of securities; controls on the resale of such securities; 
and periodic (monthly, quarterly, annually) filing with the SEC of financial and 
disclosure reports of the Issuer. 

. 

SECURITIES AND EXCHANGE COMMISSION (SEC). An independent 
United States government regulatory and enforcement agency which 
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supervises investment trading activities and registers companies and those 
securities which fall under its jurisdiction. The SEC also administers statutes 
to enforce disclosure requirements that were designed  to^ protect investors in 
securities offerings. 1 1 ;  

I 
~ ‘ I ’  

SUBSCRIPTION DOCUMENTS. Consists of tyle ~ I v,ote, ~ ~$jr-lbs ’ 1 I $  ription 
Agreement, Investor Questionnaire, and a check as pqymerht ,for the ote(s) 
tobe purchased submitted by each prospectjvk? IhVystorIto, \b16 Cdrnpany. 

1 1 1  I 

TERMINATION DATE. The earlier to occur ‘Of the d$te oh which all Notes 
are sold or May 01, 2009. l l ! .  ‘ 1  ‘ 1 1 1  

I 

20, ACKNOWLEDGEMENT 

20 

!dges 
tt, 

that helshe has read and understood 

~ _ _  
Date 
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EXHIBIT A 

OFF E RI NG OF 

SUBSCRIPTION AGREEMENT 

Print Name of Subscriber: bamela K. Emmer 

Tri-Core Mexico 

VEN HUNDRED (700) SECURED PROMISSORY 

00) DOLLARS PER NOTE 

May 1,2007 

S U BSCRl PTlO N I NS TRUCTIONS 
(please read carefully) 
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Each subscriber for the Secured Promissory Notes, Five Thousand ($5,000) 
Dollars per Note (the “Notes”) of Tri-Core Mexico Land Development, LLC, an Arizona 
Limited Liability Company (“the Company”), must complete and execute the 
Subscription Documents in accordance with the instructions set forth below. The 
completed documents should be sent to Tri-Core Mexico Land Development, LLC, 8840 
E. Chaparral Road, Suite 150, Scottsdale, AZ 85250. 

I. These Subscription Documents contain all of the 
purchase the Notes. This material is arranged in 

0 Subscription Agreement 
0 Promissory Note 

II. All investors must complete in nd sign the Subscription 

Ill 

Documents where appropriate. 

Payment for the Notes mu 

umber of Notes purchased (at Five 
per Note), to Tri-Core Business 
Your check should be enclosed with 

s received from subscribers will be placed in a 
d Holding Account of the Company. Once the 
offering amount has been reached the funds will 

be available for use. 

IV SPECIAL INSTRUCTIONS 

FOR CORPORATIONS. Include copy of Board resolution designating the 
corporate officer authorized to sign on behalf of the corporation, a Board 
resolution authorizing the investment, and financial statements. 

FOR PARTNERSHIPS. Provide a complete copy of the partnership agreement, 
questionnaire, and financial statements for each General Partner. 

FOR TRUSTS. Provide a complete copy of the instruments or agreements 
creating the trust, as amended to date. 
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Print Name of Subscriber: Pamela K. Emmer 

Amount Loaned: $10.000.00 

Number of Notes: Two (21 

Subscription Agreement 

To: Tri-Core Mexico Land Development, LLC 
8840 E. Chaparral Road 
Suite 150 
Scottsdale, AZ 85250 

Gentlemen: 

1. Subscription. The unders for Two (2) Notes of 
Tri-Core Mexico Land Development, 
Company, and agrees to loan to the ($5,000) Dollars per Note 

the conditions (a) set forth h ribed in the Confidential Private 
orandurn”) dated May 1, 2007 

ed therewith, and all supplements, 

fractional Notes for loans less than the but the Company ha? t 

00) Dollars per Note, with a minimum subscription of 

a limited number of investors pursuant to an exemption 

states. 

3. Documents to Be Delivered. The undersigned is delivering to the 
Company executed copies of this Subscription Agreement (the “Agreement”), the 
Note(s), Offeree Questionnaire, and all other applicable exhibits and documents (the 
“Subscription Documents”). The Subscription Documents should be delivered to Tri- 
Core Mexico Land Development, LLC, at 8840 E. Chaparral Road, Suite 150, 
Scottsdale, AZ 85250. The undersigned understands and agrees that he or it will not 
become a “Holder” of the Note(s) and the Company shall not become a “Maker” of the 
Note(s) unless and until the Agreement and Note(s) are executed by the Company. 
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4. Making of Loan Amount. The undersigned, simultaneously with the 
delivery of the Subscription Documents to the Company, hereby tenders to the 
Company the Loan Amount by check made payable to the order of Tri-Core 
Business Development, LLC in the amount indicated above. 

5. Acceptance or Rejection of Subscription. The undersigned 
understands and agrees that the Company reserves the right, exercisable in its sole 

certain state laws, except 
te the Company received 

rsigned may withdraw his or its 

iscretion, to accept the subscription in 

of the maximum offering subscription amount of Three 
Thousand ($3,500,000) Dollars 

not exceeding thirty (30) days thereafter to which the Company, in its 
discretion, may extend this Offering. 

7. Closing of the Loan. The Note(s) subscribed for herein shall not be 
deemed made by the Company or held by the undersigned until this Agreement and the 
Note(s) have been countersigned by the Company, and until the funds delivered by the 
undersigned to the Company with the Subscription Documents have been deposited in 
the Holding Account and have been cleared by the applicable bank of the Company (the 
“Effective Date”). Upon the Effective Date, (a) the undersigned shall have loaned to the 
Company the Loan Amount, (b) the undersigned shall become the Holder and the 
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Company shall become the Maker of the Note(s) subscribed for by the undersigned, 
and (c) both the undersigned and the Company shall be bound by the terms of the 
Private Placement Memorandum and the Subscription Documents and any other 
undertakings described herein. 

8. Representations and Warranties. 

(a) The Company hereby represents and warrants as follows: 

(i) The Company is a Li 
organized, validly existing and i 
the State of Arizona and has the 
authority to own, lease and ope 
business as now being conducted 

. .-. ~ 

-.. . 
.... .. . . . 

(ii) This Agreem 
in accordance 

may be limited by 
, reorganization or 

ions on the availability of 

pany has all requisite power 

and to consummate the transactions 
I persons who have executed this 

e(s) on behalf of the Company have been 

nd delivery of this Agreement and the Note(s) nor 
on of the transactions contemplated hereby will (A) 

vision of the Certificate of Incorporation or Operating 
the Company, as currently in effect; (6) violate any 

ent, order, injunction, decree or award against, or binding 
, the Company or the securities, assets, properties, operations 

usiness of the Company; or (C) violate any law or regulation 
applicable to the Company or to the securities, assets, properties, 
operations or business of the Company. 

(b) In order to induce the Company to accept the subscription made 
hereby, the undersigned hereby represents and warrants to the Company 
as follows: 

(i) The undersigned has received the Private Placement 
Memorandum and the Subscription Documents. The undersigned 
has read and understands the Private Placement Memorandum 
and Subscription Documents and the information contained in 
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those documents concerning the Company and this Offering or has 
caused his or its representative to read and examine the Private 
Placement Memorandum and Subscription Documents. The 
undersigned has relied only on the information about the Company 
contained in these documents and his or its own independent 
investigation in making his or its subscription. The undersigned 
understands that the Notes will be issued with the rights and 
subject to the conditions described in the Private Placement 
Memorandum and Subscription Documents; 'I 

the Offering and is aware that hi 

Private Placement Memorandu 

agrees with each an 
acceptance by the 
agrees to be bound 

assurance a ance of the Company. 

an individual (A) has reached the age of 
hich he resides and (B) is a bona fide 

t intention of becoming a resident of any other 
. The undersigned, if a partnership, corporation, 

company, trust or other entity, was organized or 
nder the laws of the jurisdiction set forth below the 

nt intention of altering the jurisdiction of its organization, 

(vi) The undersigned has the financial ability to bear the 
economic risk of an investment in the Offering, has adequate 
means of providing for his or its current needs and personal 
contingencies, has no need for liquidity in the Note(s) and could 
afford a complete loss of his or its investment in the Offering. 

(vii) The undersigned represents and warrants to the Company 
that he or it comes within one of the categories of investors as 
defined in Exhibit 1 hereto (please indicate by providing your initials 
next to the appropriate category in which the undersigned is 
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included, and if the undersigned is an Accredited Investor, check 
the appropriate category of Accredited Investors in which the 
undersigned is an entity). 

(viii) The undersigned has been given the opportunity to review 
the merits of an investment in the Offering with tax and legal 
counsel or with an investment advisor to the extent the undersigned 
deemed advisable. 

(ix) The undersigned's overall commi 

his or its net worth and his or its i 
cause such overall commitment to 

financial and business m 
the merits and risks of an 

(xi) The undersi a full opportunity to ask 
m the Company and its 
ons of this Offering and 

nvestment in the Offering, and 

rs in connection with the Offering or interests 

d is not participating in the Offering as a result of or 
(1) any advertisement, article, notice or other 

published in any newspaper, magazine or similar 
cast over television, radio or the internet or (2) any 

solicitation or general advertising. 

(xii) If the undersigned is a corporation, limited liability company, 
partnership, trust or other entity, it is authorized and qualified to 
make this loan to the Company and the person signing this 
Agreement on behalf of such entity has been duly authorized by 
such entity to do so. 

(xiii) If the undersigned is a corporation, limited liability company 
or partnership, the person signing this Agreement on its behalf 
hereby represents and warrants that the information contained in 
this Agreement completed by any shareholders of such corporation, 
members of such limited liability company or partners of such 
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.. I " 

partnership is true and correct with respect to such shareholder, 
member or partner (and if any such shareholder is itself a 
corporation, limited liability company or partnership, with respect to 
all persons having an equity interest in such corporation, limited 
liability company or partnership, whether directly or indirectly) and 
that the person signing this Agreement has made due inquiry to 
determine the truthfulness and accuracy of the information 
contained in this Agreement. 

(xiv) The purchase of the Note(s) by t 
duly authorized, and the execution, del 
this Agreement does not confl 

. ~ .  .. . 

(xvij' I I The undersigned acknowledges his or its understanding that 
(A) thebOffering of the Note(s) by the Company has not been 
registered under the Act, as amended, or the securities laws of 
c d a i n  states in reliance on specific exemptions from registration, 
-(l3) the Confidential Memorandum and Subscription Documents 
have not been filed with or reviewed by the Securities and 
Exchange Commission or the securities department of any state 
and no securities administrator of any state or the federal 
government has recommended or endorsed this Offering or made 
any finding or determination relating to the fairness of an 
investment in the Company, and (C) the Offering of the Note(s) by 
the Company is intended to be exempt from registration pursuant to 
Section 4 (2) of the Act and the rules promulgated thereunder by 
the Securities and Exchange Commission, and that the 
undersigned's Note(s) cannot be sold, pledged, assigned or 
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otherwise disposed of unless they are registered under the Act or 
an exemption from such registration is available. 

(xvii) The undersigned represents and warrants that he or it will 
not transfer or convey all or part of his or its financial interest in the 
Note@) unless such Note(s) are subsequently registered under the 
Act, or an exemption from such registration is available and without 
(A) the prior written consent of the Company 
counsel acceptable to the Company and its 
that the Note@) may be transferred 
registration requirements of the Act 
securities laws, as may be 
undersigned further acknowle 
that the Company will file an 

All information provided by the undersigned in the Investor 
stionnaire and Investor Representative Questionnaire (if 

applicable) which accompanies this Agreement is true and accurate 
in all respects, and the undersigned acknowledges that the 
Company will be relying on such information to its possible 
detriment in deciding whether the Company can make these 
Note(s) to the undersigned without giving rise to the loss of an 
exemption from registration under the applicable securities laws. 

9. Foreign Person. If the undersigned has indicated on the signature page 
of this Agreement that he, she or it is a foreign person, he, she, or it agrees to 
notify the Company in writing within sixty (60) days of becoming a nonresident 
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alien, foreign corporation, foreign partnership, foreign trust, foreign estate, or 
other foreign entity, as the case may be. 

I O .  Indemnity. The undersigned agrees to indemnify and hold harmless the 
Company, its managers, members, agents, attorneys and affiliates and each 
other person, if any, who controls any thereof, within the meaning of Section 15 
of the Act, against any and all loss, liability, claim, damage and expense 

commenced or t 

11. Notice. All notices in connect 
and personally delivered or delivere 
therefore, or sent by certified mail r 
hereto at their addresses set other address as may 
hereafter be designated by eithe ordance with this Section 
11) with a copy, in the cas any, to Tri-Core Mexico Land 
Development, LLC, at 88 , Suite 150, Scottsdale, AZ 
85250. Such notice onal or overnight delivery or five 
(5) days after mailin 

12. Miscella 

nding upon and shall inure to the benefit of the 
s and, subject to the above limitation, their assigns, 

be interpreted and construed pursuant to the laws of the State of Arizona 
without regard to conflict of laws rules applied in State of Arizona. The 
parties hereto hereby consent to personal jurisdiction and venue 
exclusively in the State of Arizona with respect to any action or proceeding 
brought with respect to this Agreement. 

(c) This Agreement contains all oral and written agreements, 
representations and arrangements between the parties with respect to its 
subject matter, and no representations or warranties are made or implied, 
except as specifically set forth herein. No modification, waiver, or 
amendment of any of the provisions of this Agreement shall be effective 
unless in writing and signed by both parties to this Agreement. 
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(d) No waiver of any breach of any terms of this Agreement shall be 
effective unless made in writing signed by the party against whom 
enforcement of the waiver is sought, and no such waiver shall be 
construed as a waiver of any subsequent breach of that term or of any 
other term of the same or different nature. 

(e) 
thereof to any person or party or circumstances 
unenforceable under applicable law, such event shall 
render invalid or unenforceable the remainder o f t  

(9 Each of the parties hereto shal 
and execute such other documen 

If any provision or portion of this Agreement or the application 

cution hereof, agrees 
to be bound by this Agreement. 

Executed this 

If the Investor is an IND 

Print Name of Individual 

Print Social Security Number of Individual 

Signature of Individual 

Print Name of Spouse 
(if Funds are to be invested in Joint Name or are 

Community Property) 

Print Social Security Number of Spouse 
(if Funds are to be Invested in Joint Name or are 

Communi@ Propetty) 

Signature of Spouse 
(if Funds are to be Invested in Joint Name or are 

Community Property) 
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Print Address of Residence: Print Residential Telephone Number: 

0 

If the investor is PARTNERSHIP, CORPORATION, TRUST OR OTHER ENTITY, 
complete the following: 

The undersigned (circle one) [is] [is no 
foreign estate (as defined in the Internal R 
regulations promulgated there under). 

Equity Trust Custodian FBO Pamela K. 
Emmer IRA Account m0296 

Print Name of Partnership, Corporation 
Trust or Entity 

05-0552743 

Print Federal Tax Identification Number 

ACCEPTANCE 

oregoing, including the subscription described therein, are agreed to and 
accepted on this day of ,2008. 

TRI -CORE MEXICO 
DEVELOPMENT, LLC 

LAND 

By: 
Jason Todd Mogler - Principal 
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EXHIBIT 1 
INVESTOR STATUS 

(Please indicate by providing your initials next to the appropriate category in which the 
undersigned is included, and if the undersigned is an Accredited Investor, check the 
appropriate category of Accredited Investors in which the undersigned is an entity). 

initials 

initials A. “Nonaccredited Investor”. The undersi 
meet the definition of an “Accredited 
herein below; 

Investor as defined bel 

0 1 .  ~ n y  natural person rth, or joint net worth 
ne Million ($1,000,000) 

al income in excess of Two 

with that person’s spouse, at the time of 
Dollars; 

Dollars in each of those 

and loan associ 

Investment Act 
subdivisions or any agency or instrumentality of a state or its political subdivisions, for 
the benefits of its employees if such plan has total assets in excess of Five Million 
($5,000,000) Dollars; any employee benefit plan within the meaning of the Employee 
Retirement Income Security Act of 1974, if the investment decision is made by a plan 
fiduciary, (as defined in Section 3(21) of such Act, which is either a bank, savings and 
loan association, insurance company or registered investment adviser) or if the 
employee benefit plan has total assets in excess of Five Million ($5,000,000) Dollars if a 
self-directed plan, with investment decisions made solely by persons that are accredited 
investors; 
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0 4 .  Any private business development company (as defined in Section 
202(a)(22) of the Investment Advisers Act of 1940); 

0 5 .  Any organization described in Section SOl(c)(3) of the Internal 
Revenue Code, corporation, Massachusetts or similar business trust, or partnership, not 
formed for the specific purpose of acquiring the securities offered with total assets in 
excess of Five Million ($5,000,000) Dollars; 

06. Any director, executive officer or general parlne 
securities being offered or sold, or any director, executive officer, or 
general partner of that issuer; 

ners are Accredited 

NOTE: Entities (a) which are formed 
or (b) the equity owners of 
purpose of  investing in the C 
owner must meet the 
2,3 ,4 ,5 ,6  or 7 above 

* If this box is checked, please indicate on a separate schedule to be attached hereto, the category 
of Accredited Investor in which each equity owner of such entity is included. 
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EXHIBIT B 

PROMISSORY NOTE 

B1 
Exhibit B 
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EXHIBIT 6 

PROMISSORY NOTE 

THIS NOTE HAS BEEN MADE FOR INVESTMENT PUR 
NOT WITH A VIEW TO OR FOR SALE IN CONNE 
DISTRIBUTION THEREOF AND HAS NOT BEEN REG 

NOT BE SOLD, TRANSFERRED, OR ASS1 
IS SUBSEQUENTLY REGISTERED OR 

TO SUCH TRANSFER. 

a Limited Liability 
0, Scottsdale, AZ 

annually. Interest shall b 
commencement date of 
to the Holder no later t 
Date. Maker may at 
whether in full or in p 

1. NOTES 

premium or penalty. 

II be defined as one or more of the following events (“Event of 
Default”) occurring and continuing: 

(a) The Maker shall fail to pay any interest payment on this Note 
when due for a period of thirty (30) days after notice of such default 
has been sent by the Holder to the Maker. 

(b) 
Maker. 

The Maker shall dissolve or terminate the existence of the 
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(c) The Maker shall file a petition in bankruptcy, make an 
assignment for the benefit of its creditors, or consent to or 
acquiesce in the appointment of a receiver for all or substantially all 
of its property, or a petition for the appointment of a receiver shall 
be filed against the Maker and remain unstayed for at least ninety 
(90) days. 

Upon the occurrence of an Event of Default, 
written notice to the Maker, declare the unpaid 
interest of the Note immediately due and payable. 

3. 

The Note(s) offered by the MAKER are secured 

SECURITY FOR PAYMENT OF THE NOTE( 

_ _  4. COMMENCEMENT DATE OF THE NOTE 

“Effective-Date,” as defined in 
hed as Exhibit A to the Private that certain “Subscription Agreeme 

Placement Memorandum. 

5. STATUS OF HOLDE 

The Maker may tre the absolute owner of this Note 
or interest and for all other 

e to the contrary, unless the 

e Act. This Note may not be 
assigned or otherwise disposed of, unless certain 

re fully set forth in the Subscription Agreement. 

party in an action to enforce this Note shall be entitled to 
reasonable attorneys’ fees, costs, and collection expense. 

8. MISCELLANEOUS. 

(a) Successors and Assigns. The Holder may not assign, transfer or 
sell this Note to any party without the express written consent of the 
Maker. This Note shall be binding upon and shall inure to the benefit of 
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the parties, their successors and, subject to the above limitation, their 
assigns, and shall not be enforceable by any third party. 

(b) Entire Agreement. This Note contains all oral and written 
agreements, representations and arrangements between the parties with 
respect to its subject matter, and no representations or warranties are 
made or implied, except as specifically set forth herein. No modification, 
waiver, or amendment of any of the provisions of this Note shall be 
effective unless in writing and signed by both parties to this Note. 

.. . 

(c) 
and personally delivered 
receipt thereof, or sent by 
of the parties hereto at their addresses 
address as may hereafter 
accordance with this Secti 
Development, LLC, 8840 
85250. Such notice shall be e overnight delivery 
or five (5) days after mailing b 

(d) Section Headings. arious sections of the 
Note have been inserted;asp 

Notices. All notices in connection with this NQ 

and shall be of no legatikffect. r l ~ ~  
t i ,  

1 c -  

(e) Severabil'&y. n -or portion of this Note or the 
rty or circumstances shall be invalid 

or unenforcea , such event shall not affect, impair, 

II be deemed to have been made in 
Arizona, and any and all performance hereunder, or breach 
II be interpreted and construed pursuant to the laws of the 

a without regard to conflict of laws rules applied in the State 
e parties hereto hereby consent to personal jurisdiction and 

in the State of Arizona with respect to any action or 
t with respect to this Note. 

e remainder of this Note. 

Holder: 

Tri-Core Mexico Land Development, LLC, 
An Arizona Company 
8840 E. Chaparral Road - Suite 150 
Scottsdale, AZ 85250 

Equity Trust Custodian FBO Pamela 
K. Emmer IRA Account m 2 9 6  

Print Name 

Signature & Date 
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EXHIBIT C 

Tri-Core Mexico Land Development, LLC, 

Investor Suitability Questionnaire 

To: Prospective purchasers of Promissory Notes (the “Notes”) offered by Tri-Core Mexico Land 
Development, LLC (the “Company”). 

The Purpose of this Questionnaire is to solicit certain information regar 
determine whether you are an “Accredited Investor,” as defined under 
securities laws, and otherwise meet the suitability crit 
purchasing Notes. This questionnaire is not an offer to sells 

Your answers will be kept as confidential as possible. You 
may be shown to such persons as the Company deems ap 
an Accredited Investor or to ascertain your general suitability 

your eligibility as 

Please answer all questions eo 

A. Personal 

1. Full Name: 

2. Address of Principal 

o vote (County & State)? 

issued by the following state: 

s or Contacts: Please identify any other state where you own a 

tacts, and describe your connection with such state: 

7. Please send all correspondence to: 

(1) - Residence Address (as set forth in item A-2) 

(2) - Business Address (as set forth in item 6-1) 
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2. Current value of liquid assets (cash, freely marketable securities, cash surrender value of life 
insurance policies, and other items easily convertible into cash) is sufficient to provide for current 
needs and possible personal contingencies: 

D. Affiliation with the Company 

Are you a director or executive officer of the Company? 

E. Investment Percentage of Net Worth 

If you expect to invest at least $100,000 in Notes, d 
of your net worth at the time of sale, or joint net wo 

F. Consistent Investment Strategy 

G. Prospective Investor's Re 

aire is true and complete, and the undersigned 
I rely on such information for the purpose of 
ssed above. The undersigned agrees to notify 

Signature (ofjoint purchase ifpurchase is to be made as 
joint tenants or as tenants in common) 
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EXHIBIT D 

TRI-CORE MEXICO LAND DEVELOPMENT, LLC BUSINESS PLAN 

Mission Statement 

The mission of Tri-Core Mexico Land Development 
raw virgin beach front land on the Gulf of California (Sea of Corte 
either resale or for development. 

The specific location the Company has  concentrated on 
de Santa Clara on the north and Puerto Pefiasco ( 
distance of about 80 miles and is being opened for 
the Coastal Highway that will make access by aut 
millions of visitors and buyers from the United 
will be a major increase in demand for property in this area ompletion of the 
highway. The highway is over four-fifths ile portion of the 
center section remains to be completed 
2008. 

If 
th 

If property is 
necessary. H 

be generated by acquiring 

the ‘qecekmry permits and approvals from the 

for and obtain approval 

property is being purchased 
e virgin property and performi 

0 

0 

0 

0 

lots or commercial parcels that would be ready for 

0 

0 

0 

a joint venture with a commercial builder 
Complete or partial build out by the company (depending on scenarios 
noted above) 

evelopment, the same s tem noted above are still 

The Company’s choice for either scenario noted above will be influenced and driven by 
the market as demand for the area increases in direct correlation to the completion of 
the Coastal Highway. 
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Knowledge of the Marketplace 

The Principals of the Company have been active in Mexican real estate for several 
years and consider the El Golfo/Rocky Point market one of the (if not the most) active 
markets in all of Mexico for development and potential upside investment. 

Because of their experience and knowledge base, The El Golfo area was chosen for the 
Company's initial purchase due to its potential concentration and upside appreciation. 
Some of the driving factors that influenced this decision were: 

of Cortez to Guaymas, 

Point that will accommodate er planes. The first 
0 The $50 million dollar truction at Rocky 

Hospital are c and will serve the El 
Golfo/Rocky Poi 

er persons from Southern 
eekends and vacations due 

United States and Canada. 
investors looking to put money 

de buyers/users living in Mexico, and 
an area that is being labeled "the Sonoran 

Governments are dedicated to promoting the area as a 
Americans and Canadians. This is evidenced by the 

completed and will be fmished in late 2007. This will make this whole area much 
more accessible for millions of Americans in Southern California, Arizona, and Nevada 
for weekends and vacations, as well as longer stays for all of the US and Canada. 

La Escalera Nautical, or the "Nautical Ladder," is a widely known plan to encourage 
tourism by development along the Sea of Cortez by building a series of hotels, 
marinas, and tourist sites located within a one day sail of one another. Fonatur, the 
Mexican tourism development agency, initially projected 50,000 boats and one million 
visitors by 2014, with the vast majority from the United States. 
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The Property - Lot 5 Mechor Ocampo, El Golfo 

After reviewing many properties in the area over the past 12 months, the site selection 
was narrowed to a large land parcel in an area known as El Golfo de Santa Clara, in 
the Municipality of San Luis Rio Colorado, Sonora, Mexico and is nestled along the 
beach of the Sea of Cortez. This large land parcel (Lot 5) has over 250 acres of land 
with over one mile (6,000+- feet) of beautiful sandy beach frontage w 
and wonderful views of the Sea of Cortez and the mountains on the ot 
the water. The northerly portion of the site is generally level wi 
about 10 to 15 feet above the beach for excellent views and is 
water front and water view 
same desirable fore dun 
for multi-family and m 
southern portion of the site 
spectacular views from both sides down the beache 
greatest views from the very 
use residential, and supports commercial use such as ts, hotels, and 
recreational facilities. 

This land was selected for 
reasons: The land is at the so 
the U.S./Mexico border cr 
section of the Sea of Cortez is 
Coastal Highway that wi 
United States including 
border crossing facility is also p l  
in-town facility; this will 
and will decrease the tim 

and for the following and other 
, approximately one hour south of 

tire waterfront area in this 
ment with the building of the 

as a result, the waters are generally calm. El Golfo is a 

most sections are already paved and ready for use. 

The Company has acquired the 250-acre plus Lot 5 land parcel and has  designated 
the site the El Golf0 Beach Resort and it is in the center point of this area. The subject 
property overlooks the Sea of Cortez from many vantage points as well as from the 
over one mile of beach frontage. The area has  boating, fishing, off-roading, hiking, 
bird watching, and other water oriented activities. Vehicles can drive along the 
beaches of The Sea of Cortez. The area is a major boating and recreation area for 
Sonora, Mexico, Arizona, Nevada, Southern Utah, and especially Southern California. 
Much of the land adjacent to the Sea of Cortez is owned and controlled by the Federal 
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I ' -  

and State Governments for recreation and preservation with minimum land available 
for private development. The Sea of Cortez waterfront areas of the State of Sonora, 
including the subject area, have experienced a major increase in real estate values in 
the past 36 months and this trend is continuing. 

Water A c c e s s  Lot 5 

El Go@ Beach Resort is to be located on Lot 5, a site fronting 6,000+/- feet on the Sea 

beaches. The beaches are all sand with driving allowed along 
large hill with a lighthouse, called "El Mochorro," at the top th 

near the waterfront and is generally level toward the 
adapted for the launching of small boats. 

The  Proposed Development  for Lot 5 

facilities. All of this views of the Sea of Cortez at the 

land on the multi-level site 

frontage. There are b 

over an acre 
beach for wo 

d terrain. The prime lots will be on the 
beach access and at the top of the large 

r spectacular views along the beaches for 
t will provide all the amenities associated with 

is to purchase the property for cash with reserves to complete 

subdivision will be sufficient to secure a construction funds for the cost of the off-site 
improvements, infrastructure and the marketing of the sites. The development will be 
completed in phases and we will be in the position to sell the lots to a residential 
builder, or individually on a retail basis in the open market, 
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Supporting Land Sale Prices for Lot 5 

There has been a major increase in interest in land acquisition in the area between El 
Golfo and Rocky Point since the construction of this section of the Coastal Highway 
began about 24 months ago. A s  the highway is nearing completion, there is  a greater 
recent increase in activity, and that will continue to increase until and after the new 
road is completed. international 

provide convenient access to land parcels currently only reach 

The greatest interest in buying by national 

Ocampo and planned for tourism development. 

of El Golfo and 

($1.25+/- per square foot). The erty for many years 
and now wants to sell. The prop 

seller, this lower price is d 
the Town of El Golfo, and 

property further from development, 

$45,000 to $80,000, depending of the location. These lots are 

in El Golfo, compared to the more developed Rocky Point. But remember, El Golfo will 
be 45 minutes to one-hour closer to the United States/Mexico Border. 

El Golfo/Rockv Point - General Economic and Area Information 

The Colorado River forms the state line between Arizona, California, and Nevada, and 
continues southerly to the Sea of Cortez Along its entire length, it is a major 
recreation/boating area for Arizona, Nevada, and Southern California in the spring & 

D5 

TRI-MLD002699 



summer, and a perfect destination for “Snowbirds” in the winter creating a year 
around demand for the entire area. 

Historically, neighboring Rocky Point has been a major recreational area for Phoenix 
and Tucson, Arizona. The drive time has been about three hours, making it a very 
easy weekend vacation spot. There have been many new high and mid-rise 
condominium units built near Rocky Point on Sandy Beach within the past few years, 
providing over 3,000 new units. These are well designed and constructed 

California, Western Arizona, and Nevada. This will dr 
the El Golfo area. 

Development in El Golfo is  coming and soon. 

neighboring the subject to the north. 
have a hotel near the beach and possi 
U.S.-based, and is reported to have b 
complete the project. El Golfo is 
extensive real estate development 

distance. There are many r 

Nei 

also planned to 

be within convenient driving 

Point area even more acc 
a new 16-lane crossing. 

ly to its purchase of Lot 5 of Mechor Ocampo and 

gns, and the pursuit of letters of intent for lot pre- 

ey to proceed with a title insurance commitment, initial site 

addition, we will proceed with the concession for the “Federal Zone” so that we may 
have exclusive use of the 20 meters controlled by the Mexican Government adjacent to 
the “high water mark.” This is an important concession and we are proceeding 
forward. The other pre-development permit is for the ecology of the property and is an 
involved and extensive study. We have had the environmentalist we work with review 
Lot 5 on a preliminary basis and there are no apparent environmental concerns; 
however, the actual permit requires an expensive and time consuming study and 
approval process. 
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Other permits pertain to the water, electricity, and planned development. These are in 
conjunction with the Municipality of San Luis (the governing entity) and the several 
department and utilities. 

Within this initial permit period, we will be preparing preliminary site plans to 
determine the highest and best use/layout of the Lot 5 property and frontage. We will 
also explore the various sales materials we intend to use, such as property 
informational brochures and media packages for the development. This pre-marketing 
focus will concentrate on our primary target markets of Southern California, Arizona, 

further. 

strong relationships with key property professionals 

understand and respect the Mexican cul 
strong and favorable relationships with the 

tacle in achieving 

in the industry as an 

quality of work that represents a re 

y’s only primary goal is continue to 
manage the plan success. The primary focus will be the 
monitoring of all 

ral local contractors will commence so that the 

al will be formulated as the final vision of Lot 5 becomes evident. 
s the actual sale of the parcels occurring early-year, 2008. I t  is 

the Company’s mtention to be positioned to start actual sales by the third quarter of 
2008 to either the general public or to other builders. 

The overall development of Lot 5 is for a planned “destination” mixed-use 
development. This will combine oceanfront and ocean view single-family lots and 
multi-family parcels with a commercial core including hotels, restaurants, recreation 
features, and support retail shops. The goal is to create a “Five Star” development 
that will appeal to users/buyers of all ages from the United States, Canada, Mexico, 
and anywhere else. 
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Tri-Core Business Development LLC - (877) 527-6698 
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Memorandum# D. & M. Fanemeier 

CONFIDENTIAL PRIVATE PLACEMENT MEMORANDUM 

Tri-Core Mexico Land Development, LLC 
An Arizona Limited Liability Company 

$3,500,000 

$5,000 per Promissory Note (Unit) 
MINIMUM PURCHASE - 1 Promissory Note 

80% Annual Rate of Return, Paid At Maturity 
Maturity Date: 24 months 

Redemption at Maturity - $16,200 per Unit 

Tri-Core Mexico Land Development, LLC, an Arizona Limited Liability Corporation (hereinafter 
referred to as the “COMPANY”), is offering by means of this Confidential Private Placement 
Memorandum a maximum of Seven Hundred (700) Secured Promissory Notes (“Notes”) at an 
offering price of Five Thousand ($5,000) Dollars per Note, for a maximum total of Three Million and 
Five Hundred Thousand Dollars ($3,500,000), to qualified investors who meet the Investor Suitability 
Requirements set forth herein (see “INVESTOR SUITABILITY REQUIREMENTS”). Each Investor 
must agree to purchase the Notes, as a lender to the Company, for investment purposes only, and 
execute a Subscription Agreement in the form contained in the accompanying Subscription Booklet 
(see “TERMS OF THE OFFERING”). 

THESE SECURITIES ARE SPECULATIVE AND INVESTMENT 
IN THE NOTES INVOLVES A DEGREE OF RISK 

(SEE “RISK FACTORS”) 

Offering Price Selling Proceeds 
Commissions to Company 

Per Unit 
Maximum Units 

$5,000 $500 $4,500 
$3,500,000 $350,000 $3 1 50,000 

TRI-CORE MEXICO LAND DEVELOPMENT, LLC 
8840 E. Chaparral Road, Suite 150 

Scottsdale, A2 85250 
Telephone: (480) 356-3200 
Facsimile: (480) 346-3201 

The date of this Private Placement Memorandum is May 1, 2007 
~~ ~ 

Tri-Core Business Development LLC - (877) 527-6698 
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This Confidential Private Place 
you on a confidential basis s 
described herein. T 
others without the 

DISCLAIMERS 

EREBY IN THIS OFFERING MEMORANDUM HAVE NOT 
APPROVED, BY THE UNITED STATES SECURITIES 

OR HAVE SUCH NOTES OR THIS MEMORANDUM 
BY THE ATTORNEY GENERAL OF ANY STATE OR 

AUTHORITY OF ANY STATE. THIS OFFERING IS 

F REGULATION D OF THE SECURITIES ACT OF 1933, AS AMENDED. 

THE INVESTMENT DESCRIBED IN THIS MEMORANDUM INVOLVES RISKS, AND 
IS OFFERED ONLY TO INDIVIDUALS WHO CAN AFFORD TO ASSUME SUCH RISK FOR 
AN INDEFINITE PERIOD OF TIME AND WHO AGREE TO PURCHASE THE NOTES ONLY 
FOR INVESTMENT PURPOSES AND NOT WITH A VIEW TOWARD THE TRANSFER, 
RESALE, EXCHANGE OR FURTHER DISTRIBUTION THEREOF. THERE WLL BE NO 
PUBLIC MARKET FOR THE NOTES ISSUED PURSUANT TO THIS OFFERING 
MEMORANDUM. THE RESALE OF THE NOTES IS LIMITED BY FEDERAL AND STATE 
SECURITIES LAWS AND IT IS THEREFORE RECOMMENDED THAT EACH POTENTIAL 
INVESTOR SEEK COUNSEL SHOULD THEY DESIRE MORE INFORMATION, 
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THE PRICE OF THE NOTES AS DESCRIBED IN THIS OFFERING 
MEMORANDUM HAS BEEN ARBITRARILY DETERMINED BY THE SPONSORS OF THIS 
INVESTMENT, AND EACH PROSPECTIVE INVESTOR SHOULD MAKE AN 
INDEPENDENT EVALUATION OF THE FAIRNESS OF SUCH PRICE UNDER ALL THE 
CIRCUMSTANCES AS DESCRIBED IN THE ATTACHED OFFERING MEMORANDUM. 

NO PERSON IS AUTHORIZED TO GIVE ANY INFORMATION OR MAKE ANY 
REPRESENTATION IN CONNECTION WITH THIS MEMORANDUM, EXCEPT SUCH 
INFORMATION AS IS CONTAINED OR REFERENCED IN THIS MEMORANDUM. ONLY 

INVESTORS WHO HAVE QUESTIONS CONCERNING TH 
OF THIS PRIVATE OFFERING MEMORANDUM OR 

HEREIN SHOULD CONTACT THE COMPANY. 
CONTAINED IN THIS PRIVATE OFFERING MEM 

CONTAINED IN THIS MEMOR 
COMPANY BELIEVES TO BE 

COMPANY’S ACTUAL 
PERFORMANCE WILL MATC 

I 

. .. 

1 . .  
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1. SUMMARY OF THE OFFERING 

THE FOLLOWING SUMMARY IS QUALIFIED IN ITS ENTIRETY BY MORE DETAILED 
INFORMATION THAT MAY APPEAR ELSEWHERE IN THIS PRIVATE PLACEMENT 
MEMORANDUM. EACH PROSPECTIVE INVESTOR IS URGED TO READ THIS 
PRIVATE OFFERING MEMORANDUM IN ITS ENTIRETY. 

Acquisition and Development. 

The Securities offered are Seven Hundred (700) 
Thousand ($5,000) Dollars per Note, payable in 

Notes have an annual rate of return of ei 

be secured by the property being purc 

None of the Notes are convertible ,r other type of equity, in the 
Company. The Principal may be tion of the Company, without 
a prepayment penalty. This offer y 1, 2007, and will terminate 

OFFERING”). 

ill be a maximum of Three Million Five Hundred 
use of the proceeds is to purchase a water front 
, Sonora, Mexico as described herein (see “USE subdivision in S 

2. THECOMPA 

Development, LLC (the “Company”) was formed on May 1, 

. The Company is in the business of construction management, land 
and development. 

7 as an Arizona Limited Liability Company. At the date of this offering, One 
ousand (1,000) of the Company’s Membership Units were authorized, issued, and 

2.1 OPERATIONS 

The Company is in the business of construction management, land acquisition, and 
development, specializing in beach front properties along the coast of upper Sonora. 
SEE “EXHIBIT D - BUSINESS PIAN.” 
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2.2 BUSINESS PLAN 

Tri-Core Mexico Land Development's Business Plan, included as Exhibit D of this 
Memorandum, and was prepared by the Company using assumptions set forth in the 
Business Plan, including several forward looking statements. Each prospective investor 
should carefully review the Business Plan before purchasing Notes. Management 
makes no representations as to the accuracy or achievability of the underlying 
assumptions and projected results contained herein. 

3. MANAGEMENT 

3.1 LLC MANAGERS 

The success of the company is dependent 
existing management. At the present time, th 
the management of the Company: 

James L. Stevens - Principal and Plannr 

Mr. Stevens has been invol 
salesperson at 18 and a br 
his Father subdividing I 
resort also in Michigan 

leasing and doing 
uses for them. 

r IBM and buying land for office and other 

rship in the Appraisal Institute) in 1976, started his 

ith sales in excess of $60,000,000. 
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. 

Vince Gibbons - Director of Development and Engineering 

Mr. Gibbons has over 22 years of civil engineering experience domestically and 
internationally. His expertise encompasses due diligence, master planning, feasibility 
studies, design and contract document preparation for private development, commercial, 
water, transportation, airport, flood control, storm drain, and sewer projects. Additional 
professional skills include total project management, design build, construction 
management, shop drawing review, inspection, cost estimate and budget and 
schedule control. Mr. Gibbons is proficient in managing multi-di ejplined teams and 

.$ smaller more large projects for private developers and public agencies, 
detailed oriented projects. He has earned a reputation for be 

1 

has provided him with an extensive ba 
innovative and cost effective solutions for 

Mr. Gibbons has owned and opera for over 9 years. Tri-Core 
Nevada and is registered in 
dividuals and professionals, 

s a wide range of services and 
and project manager of various 

that each client is provided with the 

,er in Tri-Core Business Development, Tri-Core Business 
ri-Core Lending, Inc., as well as the President of 

d banking operations. Mr. Mogler has a very long reputation for honest 
business practices and fair dealings with all people both personally and professionally. 

The management team may be further developed and expanded with qualified and 
experienced executives, professionals and consultants, as the Company matures 
and grows. 
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4. TERMS OF THE OFFERING 

4.1 GENERAL TERMS OF THE OFFERING 

This Private Offering Memorandum is offering a maximum of Seven Hundred (700) 
Notes at Five Thousand ($5,000) Dollars per Note, for a maximum of Three Million 
Five Hundred Thousand ($3,500,000) Dollars to a select group of Investors who 
satisfy the Investor Suitability Requirements (see “IN SUITABILITY 
REQUIREMENTS”). The Company has the authority to 
sole discretion. 

The Company has established an Investment H 
into which the offering proceeds will be placed 
established before such proceeds will be relea 
by the Company. 

4.3 NONTRANSFERABILITY OF NOT 

The Notes have not been 
under the Securities Act o 
offered in reliance upon a 

unt and utilized 

and regulations hereunder. The Notes 
ies laws of any state and will be offered 
in each state. A purchaser may transfer 

securities laws. 

CLOSING OF THE OFFERING 

are offered and closed only when a properly completed Subscription 
(Exhibit A); Note (Exhibit B), and Investor Questionnaire (Exhibit C) 

are submitted by the investing Subscriber or hidher Investor Representatives and 
are received and accepted by the Company. The Subscription Agreement as 
submitted by an investing Subscriber or his/her Investor Representatives shall be 
binding once the Company signs the Subscription Agreement, Note and the funds 
delivered by the potential Investor to the Company with the Subscription Agreement 
has been cleared by the financial institution in which they are deposited by the 
Company. The Notes will be delivered to qualified Investors upon acceptance of 
their subscriptions. All funds collected from investing Subscribers will be deposited 
in a designated account under the control of the Company. Investors subscribing to 
the Notes may not withdraw or revoke their subscriptions at any time prior to 
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5. 

acceptance by the Company, except as provided by certain state laws, or if more 
than thirty (30) days have passed after receipt of the Subscription Agreement by the 
Company without the Company accepting the Investor‘s funds and delivering all 
applicable documents to such Investor. The proceeds of this Offering will be used 
only for the purpose set forth in this Private Offering Memorandum (see “USE OF 
PROCEEDS”). 

The Company may close in whole or in part or terminate this Offering under any of 
the following conditions: 

1. 
Million Five Hundred Thousand ($ 

2. Notwithstanding the above 
the date of this Private Placement 
exceeding thirty (30) days therea 
discretion, may extend this Offeri 

Upon receipt of the maxi 

PLAN OF DlSTRlBUTl 

5.1 OFFERIN 

The Notes will lenders by Officers and Directors of the 
I, pursuant to State and Federal security 

ring is made solely through this Private Placement 
form of general solicitation or advertising. The 

irectors or other authorized personnel will use their 
ring period to find eligible Investors who desire to 
Company. These Notes are offered on a “best efforts” 

orization to offer fractional Notes at its sole discretion. The 

happening of such occurrences as defined herein (see “TERMS OF 

5.2 PAYMENTS TO BROKER DEALERS OR INVESTMENT ADVISORS 

The Company has the power to pay fees or commissions to qualified Broker 
Dealers, Registered Investment Advisors or any other person qualified under other 
applicable federal and state security laws. 
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6. DESCRIPTION OF NOTES 

6.1 NOTES 

The Company is offering Seven Hundred (700) Notes of the Company to potential 
investors at Five Thousand ($5,000) Dollars per Note, payable in,cash at the time of 
the subscription. The minimum purchase is one (1) note. The';t)@tes will have an 

full herein as Exhibit B. 

6.2 SECURITY FOR PAYMEN 
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7. USE OF PROCEEDS 

The gross proceeds of the Offering will be a maximum of Three Million Five Hundred 
Thousand ($3,500,000) Dollars. The table below sets forth the use of proceeds for 
both the maximum and minimum offering amounts. 

Sources 

Applicationiof Proceeds t-t:'?! I I:{- 
1 i -1 i _  

1 -  

Offering Expenses (I) $350,00~17 'A-*kl@#Jo/~ 
Commissions (2) $350,000' 14- 10,'OUYo 

mated memorandum preparation, filing, printing, legal, accounting and other fees 
lated to the Offering 

(2) This Offering is being sold by the officers and directors of the Company, who will not receive 
any compensation for their efforts. No sales fees or commissions will be paid to such officers or 
directors. Notes may be sold by registered brokers or dealers who are members of the NASD 
and who enter into a Participating Dealer Agreement with the Company. Such brokers or dealers 
may receive commissions up to ten percent (10%) of the price of the Notes sold. 
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8. CAPITALIZATION STATEMENT 

8.1 CAPITALIZATION PRIOR TO AND AFTER THE OFFERING 

The following table summarizes the capitalization of the Company prior to, and as 
adjusted to reflect, the issuance and sale of the maximum of Seven Hundred (700) 
Notes or Three Million Five Hundred Thousand ($3,500,000) Dollars. 

Notes 

Membership Units 
$.01 par value, 1,000 Units authorized, 
1000 Units issued and outstanding 

Net Shareholders’ Equity 

TOTAL CAP I TAL I ZATl ON 

ALYSIS OF FINANCIAL 
CONDITION AND R 

9.1 RESUL 

nt stage company and has not yet commenced its 

CAPITAL RESOURCES 

uidity and capital resources are dependent on its ability to raise 
pay for the purchase price of the Promissory Notes. 

TRANSACTIONS 

10.1 ARIZONA LIMITED LIABILITY COMPANY 

TRI-CORE MEXICO LAND DEVELOPMENT, LLC is a privately held Arizona 
Limited Liability Company, incorporated on May 1 , 2007. 
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10.2 PRIVATE OFFERING OF NOTES 

The Company is authorized to offer in this private offering, up to Three Million Five 
Hundred Thousand ($3,500,000) Dollars of Notes to selected investors, effective on 
May 1,2007. 

11. FIDUCIARY RESPONSIBILITIES OF THE 
OFFICERS OF THE COMPANY 

11.1 GENERAL 

untable to the 

exercise good faith and integrity in 
Each Note Holder of the 
inspect the books and rec h e  during normal business 

by the Company to directors, officers, or controlling 
a law. Indemnification includes expenses, such as 

in circumstances, judgments, fines and settlement 
mounts actually paid or incurred in connection with actual or threatened actions, 

such person and arising from their relationship with 
ny, except in certain circumstances where a person is adjudged to be 
ross negligence or willful misconduct, unless a court of competent 

jurisdiction determines that such indemnification is fair and reasonable under the 
circumstances. 
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I .  

12. RISK FACTORS 

THIS INVESTMENT INVOLVES A DEGREE OF RISK. AN INDIVIDUAL 
CONTEMPLATING INVESTMENT IN THIS OFFERING SHOULD GIVE CAREFUL 
CONSIDERATION TO THE ELEMENTS OF THE RISK SUMMARIZED BELOW, AS 
WELL AS THE OTHER RISK FACTORS IDENTIFIED ELSEWHERE IN THIS 
PRIVATE OFFERING MEMORANDUM. 

12.1 FORMATION OF THE COMPANY 

inherent in the creation of a new Company. 
and delays may occur with a new Company. 

12.2 CONTROL BY COMPANY 

After completion of this offering, the Comp 

Company to continue to e 
and affairs. The Note Hol 

e hundred percent (1 00%) 

12.3 RELIANC OR MANAGEMENT 

agers of the LLC. The Note Holders do not have the 

unless he is willing to entrust all aspects of the 
xisting Management. 

NSFERABILITY OF THE NOTES 

y of the Notes in this offering is limited, and potential investors 

e a public market for the Notes because there will be only a limited 
number of investors and restrictions of the transferability of Notes. The Notes have 
not been registered under the Securities Act of 1933, as amended, or qualified or 
registered under the securities laws of any state and, therefore, the Notes cannot be 
resold unless they are subsequently so registered or qualified or an exemption from 
such registration is available. The offering also contains restrictions on the 
transferability of the Notes. Accordingly, purchasers of Notes will be required to hold 
such Notes to maturity unless otherwise approved by the Company. The Company 
does not intend to register the Notes under the Securities Act of 1933. 
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12.5 CAPITALIZATION OF THE COMPANY 

13. 

14. 

Prior to this offering, the Company was funded by cash. Independent of the 
amounts raised in this offering the Company does not have any other assets 
available to use to pay principal or interest on the Notes. 

12.6 REGULATIONS 

mortgage loan transactions and to 

regulations applicable to the equent modification and 
change. The Company belie h any and all applicable 
laws, rules and regulations bo 

PRINCIPAL SHAREHOLDER 

- -- 

Exhibit A- 

Exhibit B 

An lnvstor who meets the qualifications as set forth in this Private Offering Memorandum 
may subscribe for at least the minimum purchase herein of One (1) Note (Five Thousand 
($5,000) Dollars) by carefully reading this entire Private Offering Memorandum and by then 
completing and signing a separately bound booklet. This booklet contains identical copies 
of the fdlowing exhibits contained in the Private Offering Memorandum, including: 

INSTRUCTIONS TO SUBSCRIBERS and SUBSCRIPTION 
AGREEMENT: This contains complete instructions to Subscribers and 
should be read in its entirety by the prospective investor prior to 
investing. The Subscription Agreement must be signed by the 
Investor. 

PROMISSORY NOTE: This Note will be signed by TRI-CORE 
MEXICO LAND DEVELOPMENT, LLC 
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Exhibit C INVESTOR QUESTIONNAIRE: This questionnaire requires a 
Subscriber to complete a financial history in order to aid the Company 
in the determination of the suitability of the Subscriber as a potential 
Investor. This questionnaire must be signed by the Investor. 

Exhibit D Tri-Core Mexico Land Development, LLC Business Plan 

Copies of all the above referenced documents are included with this Private Placement 
Memorandum. For discussion of the actions of the Company upon 

Such Investor should include his check made payable Tri-Core 

15. INVESTOR SUITABILITY REQUI 

15.1 INTRODUCTION 

business matters and is capable of evaluating the merits and risks of an 
investment in this Offering. 

- 2. The Investor has the ability to bear the economic risk of this 
-=jnyestment, has adequate means to provide for his, her, or its current needs 

and personal contingencies, has no need for liquidity in this investment and 
could afford the complete loss of the investment. 

3. The Investor is acquiring the Note(s) for his, her or its own account for 
investment purposes only and not with a view toward subdivision, resale, 
distribution or fractionalization thereof, or for the account of others, and has 
no present intention of selling or granting any participation in, or otherwise 
distributing, the Note(s). 

A15 

TR I-M LD00076Q 



4. The Investor‘s overall commitment to invest in the Note(s) is not 
disproportionate to his, her, or its net worth and the investment in these 
Note(s) will not cause such overall commitment to become excessive. 

5. The Investor has read and understands this Private Placement 
Memorandum and all its exhibits. 

15.3 NONACCREDITED INVESTORS 

Up to and including thirty-five (35) investing Subs 
Company as suitable Investors if each such Subscribe 
bear the risk of losing his entire investment and meets I 
Standards.” 

15.4 ACCREDITED INVESTORS 

In addition to satisfying the “General Sta 
(35) Subscribers for Shares must each 
economic suitability standards as defined 

ed above, all but thirty-five 
the “Accredited Investors” 

1. Any natural 

d an individual income in excess of Two 
lars in each of the two most recent years, 

rson’s spouse in excess of Three Hundred 
in each of those years and has a reasonable 

defined in Section 3(a)(2) of the Act, or any savings and 

in its individual or fiduciary capacity; any broker or dealer 

e same income level in the current year; 

any Small Business Investment Company licensed by the U.S. Small 
Business Administration under Section 301(c) or (d) of the Small Business 
Investment Act of 1958; any plan established and maintained by a state, its 
political subdivisions or any agency or instrumentality of a state or its political 
subdivisions, for the benefits of its employees if such plan has total assets in 
excess of Five Million ($5,000,000) Dollars; any employee benefit plan within 
the meaning of the Employee Retirement Income Security Act of 1974, if the 
investment decision is made by a plan fiduciary, (as defined in Section 3(21) 
of such Act, which is either a bank, savings and loan association, insurance 

A16 

TRI-MLD000761 



company or registered investment adviser) or if the employee benefit plan 
has total assets in excess of Five Million ($5,000,000) Dollars if a self- 
directed plan, with investment decisions made solely by persons that are 
accredited investors; 

4. 
202(a)(22) of the Investment Advisers Act of 1940); 

Any private business development company (as defined in Section 

5. Any organization described in Section 501(c)/3$ of the Internal 
Revenue Code, corporation, Massachusetts or similar business trust, or 
partnership, not formed for the specific purp 
offered with total assets in excess of Five Milli 

Dollars, not formed for the 
whose purchase is directe 
506(b)(2)(ii); and 

8. 

rson as described in Rule 

Any entity in which all 

NOTE: Entities (a) which are f 

Company, shall be “lo 
accredited investor in 
separate subscrib bility requirements. 

quity owner must meet the definition of an 
, 4, 5, 6 or 7 above and will be treated as a 

UBSCRIPTION AGREEMENT BY THE COMPANY 

Requirements referred to in this section represent minimum 
tial Investors. Satisfaction of these standards does not 

potential Investor or that the potential Investors’ Subscription will be 
the Company. The Company may, in fact, modify such requirements as 

ces dictate. All Subscription Agreements submitted by potential Investors 
will be carefully reviewed by the Company to determine the suitability of the potential 
Investor in this Offering. The Company may, in its sole discretion, refuse a 
Subscription in this Offering to any potential Investor who does not meet the 
applicable Investor Suitability Requirements or who otherwise appears to be an 
unsuitable Investor in this Offering. The Company will not necessarily review or 
accept a Subscription Agreement in the sequential order in which it is received. The 
Company also has the discretion to maximize the number of Accredited Investors in 
this Offering and, as a result, may accept less than thirty-five (35) Non-accredited 
Investors in this Offering. 
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16. LITIGATION 

Company, no legal actions are contemplated against the Compan 

17. ADDITIONAL INFORMATION 

e available for 
is the intention of 

formation for their 

forth or other information concern 
also answer all inquiries from pot 
relating to its proposed operation Company will afford potential 

reasonably necessary t the source of any representations or 
information contained in orandum. All contracts entered into by 

other matters of interest. 

UTURE OPERATING RESULTS 

proforma financial information which may be furnished by the Company 
estors or which are part of the Company’s business plan, are for 

illustrative purposes only and are based upon assumptions made by Management 
regarding hypothetical future events. There is no assurance that actual events will 
correspond with the assumptions or that factors beyond the control of the Company will not 
affect the assumptions and adversely affect the illustrative value and conclusions of any 
forecasts. 
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19. GLOSSARY OF TERMS 

The following terms used in this Memorandum shall (unless the context otherwise requires) 
have the following respective meanings: 

ACCEPTANCE. The acceptance by the Company of a prospective investor’s 
subscription. 

ACCREDITED INVESTORS. Those investors who meet ‘iA$ criteria set forth 

purpose. 

an Arizona Limited Liability 

mental agency, acts as a review 
ations and those of the SEC are 

$5,000) Dollar investment consisting of one (I) 
TRI-CORE MEXICO LAND DEVELOPMENT, 

. A federal act regulated and enforced by the 
other things, the registration and use of a 
ty is sold (unless the security or the manner of 
pt from such registration process). 

. A federal act regulated and 
the Securities Act of 1933 and 

designed to protect investors and to 
regulate the trading (secondary market) of securities. Such regulations 
require, among other things, the use of prescribed proxy statements when 
investors’ votes are solicited; the disclosure of management and large 
shareholders’ holding of securities; controls on the resale of such securities; 
and periodic (monthly, quarterly, annually) filing with the SEC of financial and 
disclosure reports of the Issuer. 

SECURITIES AND EXCHANGE COMMISSION (SEC). An independent 
United States government regulatory and enforcement agency which 
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supervises investment trading activities and registers companies and those 
securities which fall under its jurisdiction. The SEC also administers statutes 
to enforce disclosure requirements that were designed to protect investors in 
securities offerings. 

SUBSCRIPTION DOCUMENTS. Consists of the Note, Subscription 
Agreement, Investor Questionnaire, and a check as payment for the Note(s) 
to be purchased submitted by each prospective Investor to the Company. 

TERMINATION DATE. T 
are sold or May 01, 2009. 

been intentionally left blank.) 
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OF 

EXHIBIT A 

SUBSCRIPTION AGREEMENT 

Print Name of Subscribers: 

Tri-Core Mexico Land 

'FERING OF A MAXI RED (700) SECURED PROMISSORY 

D ($5,000) DOLLARS PER NOTE 

May 1,2007 

S U BSC RI PTl ON I NSTRUC TI ONS 
(please read carefully) 
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I .  . 

Each subscriber for the Secured Promissory Notes, Five Thousand ($5,000) 
Dollars per Note (the “Notes”) of Tri-Core Mexico Land Development, LLC, an Arizona 
Limited Liability Company (“the Company”), must complete and execute the 
Subscription Documents in accordance with the instructions set forth below. The 
completed documents should be sent to Tri-Core Mexico Land Development, LLC, 8840 
E. Chaparral Road, Suite 150, Scottsdale, AZ 85250. 

Payment for the Securities should b 
enclosed with the documents as directed in Section 111 belo 

I. These Subscription Documents contain all of th 
purchase the Notes. This mate 

0 Subscription Agreement 
0 Promissory Note 
0 Confidential Prosp 

All investors must complete in 
Documents where appropriate. 

II. 

I I I Payment for the Notes m as provided below: 

eck payable, in the appropriate 
er of Notes purchased (at Five 

per Note), to Tri-Core Business 
Your check should be enclosed with 

tion documents. 

s received from subscribers will be placed in a 
gated Holding Account of the Company. Once the 

inimum offering amount has been reached the funds will 
transferred to the Company’s operating account and will 
available for use. 

IV 

FOR CORPORATIONS. Include copy of Board resolution designating the 
corporate officer authorized to sign on behalf of the corporation, a Board 
resolution authorizing the investment, and financial statements. 

FOR PARTNERSHIPS. Provide a complete copy of the partnership agreement, 
questionnaire, and financial statements for each General Partner. 

FOR TRUSTS. Provide a complete copy of the instruments or agreements 
creating the trust, as amended to date. 
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Print Name of Su bscribers: Delmar & Maraaret-Ann Fanameier 

Amount Loaned: $10,000.00 

Number of Notes: Two (21 

Subscription Agreement ! I  
t I-+ 

To: Tri-Core Mexico Land Development, LLC 
8840 E. Chaparral Road 
Suite 150 
Scottsdale, AZ 85250 

Gentlemen: 

for Two (2) Notes of 
Tri-Core Mexico Land 
Company, and agrees ($5,000) Dollars per Note 

the conditions (a) set d in the Confidential Private 

together with all exhibi ed therewith, and all supplements, 

but the Company h offer fractional Notes for loans less than the 

ompany is offering a maximum of Seven Hundred 
00) Dollars per Note, with a minimum subscription of 

3. Documents to Be Delivered. The undersigned is delivering to the 
Company executed copies of this Subscription Agreement (the “Agreement”), the 
Note(s), Offeree Questionnaire, and all other applicable exhibits and documents (the 
“Subscription Documents”). The Subscription Documents should be delivered to Tri- 
Core Mexico Land Development, LLC, at 8840 E. Chaparral Road, Suite 150, 
Scottsdale, AZ 85250. The undersigned understands and agrees that he or it will not 
become a “Holder” of the Note(s) and the Company shall not become a “Maker” of the 
Note(s) unless and until the Agreement and Note(s) are executed by the Company. 
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4. Making of Loan Amount. The undersigned, simultaneously with the 
delivery of the Subscription Documents to the Company, hereby tenders to the 
Company the Loan Amount by check made payable to the order of Tri-Core 
Business Development, LLC in the amount indicated above. 

5. Acceptance or Rejection of Subscription. The undersigned 
understands and agrees that the Company reserves the right, exercisable in its sole 

cable. If this 

w or revoke his or its 
ain state laws, except 

the Loan Amount from the 
pany has not accepted the 

rsigned may withdraw his or its 

iscretion, to accept the subscription in 

subscription during the Offering perio 
that if more than thirty (30) days shall 
completed and executed Subs 
undersigned (the “Acceptance 
subscription during the ACC 
subscription at any time a 
Company subsequently 
whole or in part. 

f the maximum offering subscription amount of Three 
Thousand ($3,500,000) Dollars 

- 
_. 

2;- N6hthstanding the above, this offer shall terminate one (1) year 
from the date of this Private Placement Memorandum; or on such later 
date not exceeding thirty (30) days thereafter to which the Company, in its 
sole discretion, may extend this Offering. 

7. Closing of the Loan. The Note(s) subscribed for herein shall not be 
deemed made by the Company or held by the undersigned until this Agreement and the 
Note(s) have been countersigned by the Company, and until the funds delivered by the 
undersigned to the Company with the Subscription Documents have been deposited in 
the Holding Account and have been cleared by the applicable bank of the Company (the 
“Effective Date”). Upon the Effective Date, (a) the undersigned shall have loaned to the 
Company the Loan Amount, (b) the undersigned shall become the Holder and the 
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Company shall become the Maker of the Note(s) subscribed for by the undersigned, 
and (c) both the undersigned and the Company shall be bound by the terms of the 
Private Placement Memorandum and the Subscription Documents and any other 
undertakings described herein. 

8. Representations and Warranties. 

(a) The Company hereby represents and warrants as follows: 

(i) The Company is a Limited Li 

the State of Arizona and has 
authority to own, lease and ope 
business as now being conduct 

(ii) This Agreement constitcl 
in accordance 

may be limited by 
, reorganization or 

and to consummate the transactions 
I persons who have executed this 

s) on behalf of the Company have been 
y all necessary corporate action. Neither 

nd delivery of this Agreement and the Note(s) nor 
on of the transactions contemplated hereby will (A) 

vision of the Certificate of Incorporation or Operating 
the Company, as currently in effect; (B) violate any 

siness of the Company; or (C) violate any law or regulation 
applicable to the Company or to the securities, assets, properties, 
operations or business of the Company. 

(b) In order to induce the Company to accept the subscription made 
hereby, the undersigned hereby represents and warrants to the Company 
as follows: 

(i) The undersigned has received the Private Placement 
Memorandum and the Subscription Documents. The undersigned 
has read and understands the Private Placement Memorandum 
and Subscription Documents and the information contained in 
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those documents concerning the Company and this Offering or has 
caused his or its representative to read and examine the Private 
Placement Memorandum and Subscription Documents. The 
undersigned has relied only on the information about the Company 
contained in these documents and his or its own independent 
investigation in making his or its subscription. The undersigned 
understands that the Notes will be issued with the rights and 
subject to the conditions described in the Private Placement 
Memorandum and Subscription Documents; 

the Offering and is aware that hi 

Private Placement Memorandu 

(iii) The undersig 

acceptance by t 

s and is aware that there is no 
ce of the Company. 

an individual (A) has reached the age of 
hich he resides and (6) is a bona fide 

ry (not a temporary or transient resident) of 
w his signature on the signature page hereof 

sent intention of becoming a resident of any other 
ion. The undersigned, if a partnership, corporation, 

resent intention of altering the jurisdiction of its organization, 

(vi) The undersigned has the financial ability to bear the 
economic risk of an investment in the Offering, has adequate 
means of providing for his or its current needs and personal 
contingencies, has no need for liquidity in the Note(s) and could 
afford a complete loss of his or its investment in the Offering. 

(vii) The undersigned represents and warrants to the Company 
that he or it comes within one of the categories of investors as 
defined in Exhibit 1 hereto (please indicate by providing your initials 
next to the appropriate category in which the undersigned is 
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.. 

included, and if the undersigned is an Accredited Investor, check 
the appropriate category of Accredited Investors in which the 
undersigned is an entity). 

(v i )  The undersigned has been given the opportunity to review 
the merits of an investment in the Offering with tax and legal 
counsel or with an investment advisor to the extent the undersigned 
deemed advisable. 

cause such overall commitment t 

n investment in the Offering, and 

ten representations have been made 
furnished to the undersigned or the 

connection with the Offering or interests 
sistent with this Subscription Agreement. 

d is not participating in the Offering as a result of or 
. (I) any advertisement, article, notice or other 

seminal or meeting whose attendees have been invited by any 
_ _ _  ginera1 solicitation or general advertising. 

(xii) If the undersigned is a corporation, limited liability company, 
partnership, trust or other entity, it is authorized and qualified to 
make this loan to the Company and the person signing this 
Agreement on behalf of such entity has been duly authorized by 
such entity to do so. 

(xiii) If the undersigned is a corporation, limited liability company 
or partnership, the person signing this Agreement on its behalf 
hereby represents and warrants that the information contained in 
this Agreement completed by any shareholders of such corporation, 
members of such limited liability company or partners of such 
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partnership is true and correct with respect to such shareholder, 
member or partner (and if any such shareholder is itself a 
corporation, limited liability company or partnership, with respect to 
all persons having an equity interest in such corporation, limited 
liability company or partnership, whether directly or indirectly) and 
that the person signing this Agreement has made due inquiry to 
determine the truthfulness and accuracy of the information 
contained in this Agreement. 

or as trustee, solely for the 

and no securities administrator of any state or the federal 
government has recommended or endorsed this Offering or made 
any finding or determination relating to the fairness of an 
investment in the Company, and (C) the Offering of the Note(s) by 
the Company is intended to be exempt from registration pursuant to 
Section 4 (2) of the Act and the rules promulgated thereunder by 
the Securities and Exchange Commission, and that the 
undersigned’s Note(s) cannot be sold, pledged, assigned or 
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otherwise disposed of unless they are registered under the Act or 
an exemption from such registration is available. 

(xvii) The undersigned represents and warrants that he or it will 
not transfer or convey all or part of his or its financial interest in the 
Note(s) unless such Note(s) are subsequently registered under the 
Act, or an exemption from such registration is available and without 
(A) the prior written consent of the Company 
counsel acceptable to the Company and its 
that the Note(s) may be transferred 
registration requirements of the Act 
securities laws, as may be am 
undersigned further acknowl 
that the Company will file an 
for which the undersigned 
statement, if filed, will be dec 
that the Company 
undersigned sells th 

p_,it effective until the 

thst this Agreement is subject 
may be rejected by the 

ion in whole or any part prior 
respect to the undersigned’s 
receipt by the undersigned of 

gned’s subscription. The 
ht to withdraw the Offering at any time. 

that this Agreement shall 
when it is countersigned by 
is not entitled to cancel, 

efore or after acceptance by 
ided in this Agreement. 

_ _  - 
_. 

- (XI?) All information provided by the undersigned in the Investor 
-Questionnaire and Investor Representative Questionnaire (if 
applicable) which accompanies this Agreement is true and accurate 
in all respects, and the undersigned acknowledges that the 
Company will be relying on such information to its possible 
detriment in deciding whether the Company can make these 
Note(s) to the undersigned without giving rise to the loss of an 
exemption from registration under the applicable securities laws. 

9. Foreign Person. If the undersigned has indicated on the signature page 
of this Agreement that he, she or it is a foreign person, he, she, or it agrees to 
notify the Company in writing within sixty (60) days of becoming a nonresident 
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alien, foreign corporation, foreign partnership, foreign trust, foreign estate, or 
other foreign entity, as the case may be. 

I O .  Indemnity. The undersigned agrees to indemnify and hold harmless the 
Company, its managers, members, agents, attorneys and affiliates and each 
other person, if any, who controls any thereof, within the meaning of Section 15 
of the Act, against any and all loss, liability, claim, damage and expense 

to each of the parties 

sonal or overnight delivery or five 

12. Miscell 

t is not assignable by the undersigned. This 
inding upon and shall inure to the benefit of the 
rs and, subject to the above limitation, their assigns, 

eement shall be deemed to have been made in the State of 

rceable by any third party. 

reto hereby consent to personal jurisdiction and venue 
exclusively in the State of Arizona with respect to any action or proceeding 
brought with respect to this Agreement. 

(c) This Agreement contains all oral and written agreements, 
representations and arrangements between the parties with respect to its 
subject matter, and no representations or warranties are made or implied, 
except as specifically set forth herein. No modification, waiver, or 
amendment of any of the provisions of this Agreement shall be effective 
unless in writing and signed by both parties to this Agreement. 
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(d) No waiver of any breach of any terms of this Agreement shall be 
effective unless made in writing signed by the party against whom 
enforcement of the waiver is sought, and no such waiver shall be 
construed as a waiver of any subsequent breach of that term or of any 
other term of the same or different nature. 

(e) 

render invalid or unenforceable the remainder o f t  

If any provision or portion of this Agreement or the application 

subsequently, as may be reasonab 
cany out the provisions and purpose 

ther in order to 

IN WITNESS WHEREOF, the undersi cution hereof, agrees 
to be bound by this Agreement. 

Executed this 

If the Investor is an I 
a citizen or resident of the United States. 

Margaret-Ann Fangmeier 
Print Name of Spouse 

(if Funds are to be invested in Joint Name or are 
Community Propetty) 

Print Social Security Number of Individual Print Social Security Number of Spouse 
(if Funds are to be Invested in Joint Name or are 

Community Properiy) 

Signature of Individual Signature of Spouse 
(if Funds are to be Invested in Joint Name or are 

Community Property) 
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Print Address of Residence: Print Residential Telephone Number: 

If the investor is PARTNERSHIP, CORPORATION, TRUST 0 
complete the following: 

regulations promulgated there under). 

Print Federal Tax Identification Number 

Print Residential Telephone Number: 

\ 

- 

ACCEPTANCE -_ 

The terms of the foregoing, including the subscription described therein, are agreed to and 
accepted on this day of ,2007. 

TRI-CORE MEXICO LAND 
DEVELOPMENT, LLC 

By: 
Jason Todd Mogler 
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EXHIBIT I 
INVESTOR STATUS 

(Please indicate by providing your initials next to the appropriate category in which the 
undersigned is included, and if the undersigned is an Accredited Investor, check the 
appropriate category of Accredited Investors in which the undersigned is an entity). 

initials A. “Nonaccredited Investor”. The undersi 
meet the definition of an “Accredited 
herein below; 

initials B. “Accredited Investor”. 
Investor as defined belq 

h, or joint net worth 
e Million ($1,000,000) 

ividual income in excess of Two 
two most recent years, or joint 

e Hundred Thousand ($300,000) 
expectation of reaching the same 

income with that person 
Dollars in each of those 
income level in the curre 

($5,000,000) Dollars; any employee benefit plan within the meaning of the Employee 
Retirement Income Security Act of 1974, if the investment decision is made by a plan 
fiduciary, (as defined in Section 3(21) of such Act, which is either a bank, savings and 
loan association, insurance company or registered investment adviser) or if the 
employee benefit plan has total assets in excess of Five Million ($5,000,000) Dollars if a 
self-directed plan, with investment decisions made solely by persons that are accredited 
investors; 
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0 4 .  Any private business development company (as defined in Section 
202(a)(22) of the Investment Advisers Act of 1940); 

0 5 .  Any organization described in Section 501(c)(3) of the Internal 
Revenue Code, corporation, Massachusetts or similar business trust, or partnership, not 
formed for the specific purpose of acquiring the securities offered with total assets in 
excess of Five Million ($5,000,000) Dollars; 

securities being offer 
general partner of that issuer; 

($5,000,000)Dollars, not formed for the specific 
offered, whose purchase is directed by a sophi 
506(b)(Z)(ii); and 

0 7 .  Any trust, with total ass 

n8.* Any entity in which al 
Investors. 

NOTE: Entities (a) which are formed 
or (b) the equity owners of 
purpose of investing in the C 
owner must meet the d 
2,3,4,5,6 or 7 above a 
all suitability require 

vyners are Accredited 

* If this box is checked, please indicate on a separate schedule to be attached hereto, the category 
of Accredited Investor in which each equity owner of such entity is included. 
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I .  

EXHIBIT B 

PROMISSORY NOTE 

THIS NOTE HAS BEEN MADE FOR INVESTME 
NOT WITH A VIEW TO OR FOR SALE IN 

IS SUBSEQUENTLY REGISTERED OR 
REGISTRATION IS AVAILABLE AND THE 
TO SUCH TRANSFER. 

Tri-Core Mexico Land Dev 
Company, with offices at 8840 E. 

legal entity designated in this Note 
Thousand Dollars with an 
Interest shall be due and pa 
date of the Note. The enti 
later than twenty-four (24.) 

part, of this Note, wit 

1. NOTES 

a Limited Liability 
0, Scottsdale, AZ 

Default") occurring and continuing: 

(a) The Maker shall fail to pay any interest payment on this Note 
when due for a period of thirty (30) days after notice of such default 
has been sent by the Holder to the Maker. 

(b) 
Maker. 

The Maker shall dissolve or terminate the existence of the 
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I .  . 

(c) The Maker shall file a petition in bankruptcy, make an 
assignment for the benefit of its creditors, or consent to or 
acquiesce in the appointment of a receiver for all or substantially all 
of its property, or a petition for the appointment of a receiver shall 
be filed against the Maker and remain unstayed for at least ninety 
(90) days. 

Upon the occurrence of an Event of Default, the Holder of thi 
written notice to the Maker, declare the unpaid principal amount 
interest of the Note immediately due and payable. 

3. 

The Note(s) offered by the MAKER are secured 

4. COMMENCEMENT DATE OF THE NOT 

SECURITY FOR PAYMENT OF THE NOTE( 

5. STATUS OF HOLDER 

The Maker may tre the absolute owner of this Note 

party in an action to enforce this Note shall be entitled to 
reasonable attorneys’ fees, costs, and collection expense. 

8. MISCELLANEOUS. 

(a) Successors and Assigns. The Holder may not assign, transfer or 
sell this Note to any party without the express written consent of the 
Maker. This Note shall be binding upon and shall inure to the benefit of 
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I -  * 

the parties, their successors and, subject to the above limitation, their 
assigns, and shall not be enforceable by any third party. 

(b) Entire Agreement. This Note contains all oral and written 
agreements, representations and arrangements between the parties with 
respect to its subject matter, and no representations or warranties are 
made or implied, except as specifically set forth herein. No modification, 
waiver, or amendment of any of the provisions of this Note shall be 
effective unless in writing and signed by both parties to this Note. 

(c) Notices. All notices in connection with this N 

overnight delivery 
or five (5) days after mailing b 

enience for reference only 

r portion of this Note or the 

t with respect to this Note. 

Holder: 

Tri-Core Mexico Land Development, Delmar D. Fangmeier 
LLC, 
An Arizona Company 
8840 E. Chaparral Road - Suite 150 
Scottsdale, AZ 85250 

Print Name 

Signature & Date 

3 

TRI-MLD000783 



EXHIBIT C 

Tri-Core Mexico Land Development, LLC, 

Investor Suitability Questionnaire 

To: Prospective purchasers of Promissory Notes (the “Notes”) offere 
Development, LLC (the ‘Company”). 

The Purpose of this Questionnaire is to solicit certain in 
determine whether you are an “Accredited Investor,” as d 
securities laws, and otherwise meet the suitability cr 
purchasing Notes. This questionnaire is not an offer fo 

Your answers will be kept as confidential as p 
may be shown to such persons as the Comp 
an Accredited Investor or to ascertain your ge lity for investing in the Notes. 

11.. _.I.+.‘ 

Please answer all quesfio 

A. Personal 

1. Full Name: 

; I  
2. Address of Principal Residence: I I I 

gistered to vote (County & State)? 

r’s license is issued by the following state: 

6. Other Residences or Contacts: Please identify any other state where you own a 
residence, are registered to vote, pay income taxes, hold a driver‘s license, or have 
any other contacts, and describe your connection with such state: 

7. Please send all correspondence to: 
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I *  P 

(1) - Residence Address (as set forth in item A-2) 

(2) - Business Address (as set forth in item 6-1) 

8. Date of Birth: 

9. Citizenship: 

I O .  Social Security Number or Tax I.D. # 

B. Occupations and Income 

1. Occupation: 

(a) Business Address: 

(b) Business Telephone Numbe 

h of the last two years exceeded $300 

current year exceeds: 

(3) $50,000 

ross income with spouse during current year exceeds $300,000 

(2) - No 

,000 

C. NetWorth 

1. Current net worth or joint net worth with spouse (note that “net worth” includes all of the 
assets owned by you and your spouse in excess of total liabilities, including the fair market value, 
less any mortgage, of your principal residence.) 

(1)- $50,000-$100,000 (2) $1 00,000-$250,000 (3) $250,000-$500,000 
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(4)- $500,000-$750,000 (5) $750,000-$1,000,000 (6) over $1,000,000 

2. Current value of liquid assets (cash, freely marketable securities, cash surrender value of life 
insurance policies, and other items easily convertible into cash) is sufficient to provide for current 
needs and possible personal contingencies: 

(1)- Yes (2)- No 

D. Affiliation with the Company 

E. Investment Percentage of Net Worth 

If you expect to invest at least $100,000 in 
of your net worth at the time of sale, or j 

chase price exceed 10% 

Is this investment con 

Date: 
Signature 

Signature (ofjoint purchase ifpurchase is to be made as 
joint tenants or as tenants in common) 
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EXHIBIT D 

TRI-CORE MEXICO LAND DEVELOPMENT, LLC BUSINESS PLAN 

On file with Tri-Core Business Development, LLC. 
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CONFIDENTIAL 
PRIVATE PLACEMENT 

MEMORANDUM 

FLEASE RETURN THfS COPYfN TU& 
PACWIGE PROVfDED. 

THANK YOU! 

Tri-Core Business Development LLC - (877) 527-6698 
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Memorandum# K .  Fangmeier 

CONFIDENTIAL PRIVATE PLACEMENT MEMORANDUM 

Tri-Core Mexico Land Development, LLC 
An Arizona Limited Liability Company 

$3,500,000 

$5,000 per Promissory Note (Unit) 
MINIMUM PURCHASE - 1 Promissory Note 

80% Annual Rate of Return, Paid At Maturity 
Maturity Date: 24 months 

Redemption at Maturity - $16,200 per Unit 

Tri-Core Mexico Land Development, LLC, an Arizona Limited Liability Corporation (hereinafter 
referred to as the “COMPANY”), is offering by means of this Confidential Private Placement 
Memorandum a maximum of Seven Hundred (700) Secured Promissory Notes (“Notes”) at an 
offering price of Five Thousand ($5,000) Dollars per Note, for a maximum total of Three Million and 
Five Hundred Thousand Dollars ($3,500,000), to qualified investors who meet the Investor Suitability 
Requirements set forth herein (see “INVESTOR SUITABILITY REQUIREMENTS”). Each Investor 
must agree to purchase the Notes, as a lender to the Company, for investment purposes only, and 
execute a Subscription Agreement in the form contained in the accompanying Subscription Booklet 
(see “TERMS OF THE OFFERING’). 

THESE SECURITIES ARE SPECULATIVE AND INVESTMENT 
IN THE NOTES INVOLVES A DEGREE OF RISK 

(SEE “RISK FACTORS”) 

Offering Price Selling Proceeds 
Commissions to Company 

Per Unit 
Maximum Units 

$5,000 $500 $4,500 
$3,500,000 $350,000 $3,150,000 

TRI-CORE MEXICO LAND DEVELOPMENT, LLC 
8840 E. Chaparral Road, Suite 150 

Scottsdale, AZ 85250 
Telephone: (480) 356-3200 
Facsimile: (480) 346-3201 

The date of this Private Placement Memorandum is May 1, 2007 

Tri-Core Business Development LLC - (877) 527-6698 



Blank Page - Intentionally Left Blank 

~ ~- ~~~~ 

Tri-Core Business Development LLC - (877) 527-6698 

TR I-MLD002012 



TABLE OF CONTENTS 

IMPORTANT NOTICES ......................................................................................................................... 111 

DISCLAIMERS ........................................................................................................................................ II 

1. SUMMARY OF THIS OFFERING .................................................................................................. 4 

2. THE COMPANY ............................................................................................. ....................... 2 

2.1 OPERATIONS ...................................................................... 
2.2 BUSINESS PLAN .................................................................. 

3. MANAGEMENT ..................................................................................... 

4. TERMS OF THE OFFERING ................... . ...... ..... ........... ...................... 7 

4.1 GENERAL TERMS OF THE OFFERING ....................... 

5.1 OFFERING OF NOTES ...... 
5.2 PAYMENTS TO BROKER D 

6. DESCRIPTION OF NOTES ...... .t .......................................................... 9 

6.1 NOTES .............. 
6.2 REPORTS TO N ........ * ................................................................ 9 

7. USE OF PROCE 

AFTER THE OFFERING ................................................. 1 1 

................................................................................................... I 1  

NS .............................................................................................. 11 
RESOURCES ........................................................................... 11 

TIONS ........................................................................................................ 11 

E OFFERING OF NOTES ....................................................................................... 12 

.................................................................................................................................. 12 

11.1 GENERAL ........................................................................................................................... 12 
11.2 INDEMNIFICATION .................... ................................................................................. 12 

12. RISK FACTORS ........................................................................................................................... 13 

12.1 FORMATION OF THE COMPANY ................................................................................ 
12.2 CONTROL BY THE COMPANY .......................................... ............ ...... ....................... , ...... 13 
12.3 RELIANCE ON THE COMPANY FOR MANAGEMENT ...................................................... 13 
12.4 LIMITED TRANSFERABILITY OF THE NOTES .................................................................. 13 
12.5 CAPITALIZATION OF THE COMPANY .............................................................................. 14 
12.6 REGULATIONS ................................................................................................................... 14 

1 

TRI-MLD002013 



13. PRINCIPAL SHAREHOLDERS ................................................................................................... 14 

14. HOW TO INVEST ......................................................................................................................... 14 

15. INVESTOR SUITABILITY REQUIREMENTS .............................................................................. 15 

15.1 INTRODUCTION ................................................................................................................. 15 
15.2 GENERAL SUITABILITY ..................................................................................................... 15 
15.3 NONACCREDITED INVESTORS ....................................................................................... 16 
15.4 ACCREDITED INVESTORS ............................................................................................... 16 
15.5 ACCEPTANCE OF SUBSCRIPTION AGREEMENT BY THE COMPANY .......................... 17 

.. 

16. LITIGATION ................................................................................................................................ 17 

17. ADDITIONAL INFORMATION ............................................................... 
18. FORECASTS OF FUTURE OPERATING RESULTS .................. 
19. GLOSSARY OF TERMS ................................................. ...................... 19 

EXHIBITS: 
EXHIBIT A: SUBSCRIPTION AGREEMENT .......... 

EXHIBIT C: INVESTOR QUESTIONN .................... 
EXHIBIT D: BUSINESS PLAN ......... .................................. D1 

This Confidential Private Place 

others without the pri 
(“Company”). If the rec 
will promptly return aq 

DISCLAIMERS 

EREBY IN THIS OFFERING MEMORANDUM HAVE NOT 

BY THE ATTORNEY GENERAL OF ANY STATE OR 
AUTHORITY OF ANY STATE. THIS OFFERING IS 

OF REGULATION D OF THE SECURITIES ACT OF 1933, AS AMENDED. 

THE INVESTMENT DESCRIBED IN THIS MEMORANDUM INVOLVES RISKS, AND 
IS OFFERED ONLY TO INDIVIDUALS WHO CAN AFFORD TO ASSUME SUCH RISK FOR 
AN INDEFINITE PERIOD OF TIME AND WHO AGREE TO PURCHASE THE NOTES ONLY 
FOR INVESTMENT PURPOSES AND NOT WITH A VIEW TOWARD THE TRANSFER, 
RESALE, EXCHANGE OR FURTHER DISTRIBUTION THEREOF. THERE WILL BE NO 
PUBLIC MARKET FOR THE NOTES ISSUED PURSUANT TO THIS OFFERING 
MEMORANDUM. THE RESALE OF THE NOTES IS LIMITED BY FEDERAL AND STATE 
SECURITIES LAWS AND IT IS THEREFORE RECOMMENDED THAT EACH POTENTIAL 
INVESTOR SEEK COUNSEL SHOULD THEY DESIRE MORE INFORMATION. 
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THE PRICE OF THE NOTES AS DESCRIBED IN THIS OFFERING 
MEMORANDUM HAS BEEN ARBITRARILY DETERMINED BY THE SPONSORS OF THIS 
INVESTMENT, AND EACH PROSPECTIVE INVESTOR SHOULD MAKE AN 
INDEPENDENT EVALUATION OF THE FAIRNESS OF SUCH PRICE UNDER ALL THE 
CIRCUMSTANCES AS DESCRIBED IN THE ATTACHED OFFERING MEMORANDUM. 

NO PERSON IS AUTHORIZED TO GIVE ANY INFORMATION OR MAKE ANY 
REPRESENTATION IN CONNECTION WlTH THIS MEMORANDUM, EXCEPT SUCH 
INFORMATION AS IS CONTAINED OR REFERENCED IN THIS MEMORANDUM. ONLY 

INVESTORS WHO HAVE QUESTIONS CONCERNING TH 
OF THIS PRIVATE OFFERING MEMORANDUM OR 

HEREIN SHOULD CONTACT THE COMPANY. 
CONTAINED IN THIS PRIVATE OFFERING MEMO 
MUST BE VIEWED ONLY AS ESTIMATES. 
CONTAINED IN THIS MEMORANDUM ARE BAF 
COMPANY BELIEVES TO BE REASONABLE, 71 

COMPANY’S ACTUAL 

... 
111 



I. SUMMARY OF THE OFFERING 

THE FOLLOWNG SUMMARY IS QUALIFIED IN ITS ENTIRETY BY MORE DETAILED 
INFORMATION THAT MAY APPEAR ELSEWHERE IN THIS PRIVATE PLACEMENT 
MEMORANDUM. EACH PROSPECTIVE INVESTOR IS URGED TO READ THIS 
PRIVATE OFFERING MEMORANDUM IN ITS ENTIRETY. 

Acquisition and Development. 

The Securities offered are Seven Hundred (700) 
Thousand ($5,000) Dollars per Note, payable in 

Notes have an annual rate of return of 

emorandum will 
be secured by the property being purchase 

None of the Notes are convertible to Memb r other type of equity, in the 
Company. The Principal m tion of the Company, without 
a prepayment penalty. Thi y 1, 2007, and will terminate 
no later than May 1, 2009, 
OFFERING”). 

a maximum of Three Million Five Hundred 
the proceeds is to purchase a water front 

ra, Mexico as described herein (see “USE 

2.1 OPERATIONS 

The Company is in the business of construction management, land acquisition, and 
development, specializing in beach front properties along the coast of upper Sonora. 
SEE “EXHIBIT D - BUSINESS PLAN.” 

A4 

TRI-MLD002016 



2.2 BUSINESS PLAN 

Tri-Core Mexico Land Development's Business Plan, included as Exhibit D of this 
Memorandum, and was prepared by the Company using assumptions set forth in the 
Business Plan, including several forward looking statements. Each prospective investor 
should carefully review the Business Plan before purchasing Notes. Management 
makes no representations as to the accuracy or achievability of the underlying 
assumptions and projected results contained herein. 

3. MANAGEMENT 

3.1 LLC MANAGERS 

James L. Stevens - Principal an 

Mr. Stevens has been involved in r 
salesperson at 18 and a broker at 
his Father subdividing I 
resort also in Michigan 
Construction Division Q, 
leasing and doing tenant i 
uses for them. 

hool in Michigan. He was a 

ents for IBM and buying land for office and other 

ip in the Appraisal Institute) in 1976, started his 

ith sales in excess of $60,000,000. 

efforts in Mexico with emphasis on the El Golfo, Sonora, market. 
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Vince Gibbons - Director of Development and Engineering 

Mr. Gibbons has over 22 years of civil engineering experience domestically and 
internationally. His expertise encompasses due diligence, master planning, feasibility 
studies, design and contract document preparation for private development, commercial, 
water, transportation, airport, flood control, storm drain, and sewer projects. Additional 
professional skills include total project management, design build, construction 
management, shop drawing review, inspection, cost estima 

ed teams and 

on a wide variety of projects in the states of Ariz 
Mexico, and in the countries of Panama and 

has provided him with an extensive bas 
innovative and cost effective solutions for a 

r 9 years. Tri-Core 
and is registered in 

Panama. With a staff of 35 hi 
Tri-Core Engineering has 
expertise. Mr. Gibbons fu 

the highest level of 
individual attention 

ess, and that each client is provided with the 

Tri-Core Lending, Inc., as well as the President of 

business practices and fair dealings with all people both personally and professionally. 

The management team may be further developed and expanded with qualified and 
experienced executives, professionals and consultants, as the Company matures 
and grows. 
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4. TERMS OF THE OFFERING 

4.1 GENERAL TERMS OF THE OFFERING 

This Private Offering Memorandum is offering a maximum of Seven Hundred (700) 
Notes at Five Thousand ($5,000) Dollars per Note, for a maximum of Three Million 
Five Hundred Thousand ($3,500,000) Dollars to a select group of Investors who 
satisfy the Investor Suitability Requirements 
REQUIREMENTS). The Company has the aut 
sole discretion. 

4.2 MINIMUM OFFERING AMOUNT - HOLDING 

by the Company. 

4.3 NONTRANSFERABILITY OF NOT 

The Notes have not been 
“Securities Act”), and are being 

the Securities Ac ulations hereunder. The Notes 
have not been re of any state and will be offered 

out violation of the registration requirements of the 

red and closed only when a properly completed Subscription 
A); Note (Exhibit B), and Investor Questionnaire (Exhibit C) 

e investing Subscriber or hidher Investor Representatives and 
are received and accepted by the Company. The Subscription Agreement as 
submitted by an investing Subscriber or hidher Investor Representatives shall be 
binding once the Company signs the Subscription Agreement, Note and the funds 
delivered by the potential Investor to the Company with the Subscription Agreement 
has been cleared by the financial institution in which they are deposited by the 
Company. The Notes will be delivered to qualified Investors upon acceptance of 
their subscriptions. All funds collected from investing Subscribers will be deposited 
in a designated account under the control of the Company. Investors subscribing to 
the Notes may not withdraw or revoke their subscriptions at any time prior to 
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acceptance by the Company, except as provided by certain state laws, or if more 
than thirty (30) days have passed after receipt of the Subscription Agreement by the 
Company without the Company accepting the Investor‘s funds and delivering all 
applicable documents to such investor. The proceeds of this Offering will be used 
only for the purpose set forth in this Private Offering Memorandum (see “USE OF 
PROCEEDS”). 

The Company may close in whole or in part or terminate this 0 
the following conditions: 

1. Upon receipt of the maximum offerin 
Million Five Hundred Thousand ($3,500,000) 

2. Notwithstanding the above, 
the date of this Private Placemen 

5. PLAN OF DISTRIBUTION 

5.1 OFFERING 

The Notes will 

Company. These Notes are offered on a “best efforts” 

5.2 PAYMENTS TO BROKER DEALERS OR INVESTMENT ADVISORS 

The Company has the power to pay fees or commissions to qualified Broker 
Dealers, Registered Investment Advisors or any other person qualified under other 
applicable federal and state security laws. 
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6. DESCRIPTION OF NOTES 

6.1 NOTES 

The Company is offering Seven Hundred (700) Notes of the Company to potential 

full herein as Exhibit B. 

6.2 SECURITY FOR PAYMENT OF TH 

account which will hold the 
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7. USE OF PROCEEDS 

The gross proceeds of the Offering will be a maximum of Three Million Five Hundred 
Thousand ($3,500,000) Dollars. The table below sets forth the use of proceeds for 
both the maximum and minimum offering amounts. 

I 
I 

Sources 

mated memorandum preparation, filing, printing, legal, accounting and other 
lated to the Offering 

fees 

(2) This Offering is being sold by the officers and directors of the Company, who will not receive 
any compensation for their efforts. No sales fees or commissions will be paid to such officers or 
directors. Notes may be sold by registered brokers or dealers who are members of the NASD 
and who enter into a Participating Dealer Agreement with the Company. Such brokers or dealers 
may receive commissions up to ten percent (10%) of the price of the Notes sold. 
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8. CAPITALIZATION STATEMENT 

8.1 CAPITALIZATION PRIOR TO AND AFTER THE OFFERING 

The following table summarizes the capitalization of the Company prior to, and as 
adjusted to reflect, the issuance and sale of the maximum of Seven Hundred (700) 
Notes or Three Million Five Hundred Thousand ($3,500,000) Dollars. 

Notes 

Membership Units 
$.01 par value, 1,000 Units authorized, 
I000 Units issued and outstanding 

Net Shareholders’ Equity 

TOTAL CAP I TAL lZATl0 N 

ALYSIS OF FINANCIAL 

TRANSACTIONS 

10.1 ARIZONA LIMITED LIABILITY COMPANY 

TRI-CORE MEXICO LAND DEVELOPMENT, LLC is a privately held Arizona 
Limited Liability Company, incorporated on May 1, 2007. 
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10.2 PRIVATE OFFERING OF NOTES 

The Company is authorized to offer in this private offering, up to Three Million Five 
Hundred Thousand ($3,500,000) Dollars of Notes to selected investors, effective on 
May 1,2007. 

I I. FIDUCIARY RESPONSIBILITIES OF THE 
OFFICERS OF THE COMPANY 

11.1 GENERAL 

event the Note Holder has 

Director of the 

i 
xcept in certain circumstances where a person is adjudged to be 

jurisdiction determines that such indemnification is fair and reasonable under the 
circumstances. 
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12. RISK FACTORS 

THIS INVESTMENT INVOLVES A DEGREE OF RISK. AN INDIVIDUAL 
CONTEMPLATING INVESTMENT IN THIS OFFERING SHOULD GIVE CAREFUL 
CONSIDERATION TO THE ELEMENTS OF THE RISK SUMMARIZED BELOW, AS 
WELL AS THE OTHER RISK FACTORS IDENTIFIED ELSEWHERE IN THIS 
PRIVATE OFFERING MEMORANDUM. 

12.1 FORMATION OF THE COMPANY 

and delays may occur with a new Company. 

12.2 CONTROL BY COMPANY 

After completion of this offering, t 
of the issued and outstanding M 
Company to continue to elect all th 

e hundred percent (1 00%) 

PANY FOR MANAGEMENT 

. The Note Holders do not have the 
of the Company. Accordingly, no 

.4 LIMITED TRANSFERABILITY OF THE NOTES 

rability of the Notes in this offering is limited, and potential investors 

be a public market for the Notes because there will be only a limited 
number of investors and restrictions of the transferability of Notes. The Notes have 
not been registered under the Securities Act of 1933, as amended, or qualified or 
registered under the securities laws of any state and, therefore, the Notes cannot be 
resold unless they are subsequently so registered or qualified or an exemption from 
such registration is available. The offering also contains restrictions on the 
transferability of the Notes. Accordingly, purchasers of Notes will be required to hold 
such Notes to maturity unless otherwise approved by the Company. The Company 
does not intend to register the Notes under the Securities Act of 1933. 
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12.5 CAPITALIZATION OF THE COMPANY 

Prior to this offering, the Company was funded by cash. Independent of the 
amounts raised in this offering the Company does not have any other assets 
available to use to pay principal or interest on the Notes. 

12.6 REGULATIONS 

mortgage loan transactions and to de 

t modification and 
and all applicable 

13. PRINCIPAL SHAREH 

has One Thousand (1000) Membership 
ens (48%), Sylvia Macker (48%), Jason 

14. HOWTO 

Exhibit A- INSTRUCTIONS TO SUBSCRIBERS and SUBSCRIPTION 
AGREEMENT: This contains complete instructions to Subscribers and 
should be read in its entirety by the prospective investor prior to 
investing. The Subscription Agreement must be signed by the 
Investor. 

Exhibit B PROMISSORY NOTE: This Note will be signed by TRI-CORE 
MEXICO LAND DEVELOPMENT, LLC 
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Exhibit C INVESTOR QUESTIONNAIRE: This questionnaire requires a 
Subscriber to complete a financial history in order to aid the Company 
in the determination of the suitability of the Subscriber as a potential 
Investor. This questionnaire must be signed by the Investor. 

Exhibit D Tri-Core Mexico Land Development, LLC Business Plan 

Copies of all the above referenced documents are included with this Private Placement 
Memorandum. For discussion of the actions of the Company upon rbqeipt of a properly 
completed request to invest by a Subscriber, please see ‘IT 
Such Investor should include his check made payable Tri-Co 
LLC, along with the SUBSCRIPTION 
QUESTIONNAIRE. Delivery of the document 
the Company should be addressed to the 
Development, LLC, 8840 E. Chaparral Roa 

15. INVESTOR SUITABILITY REQUI 

15.1 INTRODUCTION 

Potential Investors should ce in making investment decisions or such 
consultants or other qualified investment 
n. 

required to represent the following by execution of a 

stor has such knowledge and experience in financial and 
of evaluating the merits and risks of an 

ility to bear the economic risk of this 
trnent, has adequate means to provide for his, her, or its current needs 

and personal contingencies, has no need for liquidity in this investment and 
could afford the complete loss of the investment. 

3. The Investor is acquiring the Note(s) for his, her or its own account for 
investment purposes only and not with a view toward subdivision, resale, 
distribution or fractionalization thereof, or for the account of others, and has 
no present intention of selling or granting any participation in, or otherwise 
distributing, the Note(s). 
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4. The Investor’s overall commitment to invest in the Note(s) is not 
disproportionate to his, her, or its net worth and the investment in these 
Note(s) will not cause such overall commitment to become excessive. 

5. The Investor has read and understands this Private Placement 
Memorandum and all its exhibits. 

15.3 NONACCREDITED INVESTORS 

Up to and including thirty-five (35) investing Subscribers ri-?y, be aq epted by the 
Company as suitable Investors if each such Subscriber has q n’e/,york ;suJfIpient to 
bear the risk of losing his entire investment and meets iFhe abohe “ ~ ~ ~ e r a l l  suitability 

‘ ~ I  

I I 1  1 1 1 ’  Standards.” I l l  I / /  ; / I l l  I I  

15.4 ACCREDITED INVESTORS 

In addition to satisfying the “ 
(35) Subscribers for Share the “Accredited Investors” 

et worth, or joint net worth with 
purchase exceeds One Million 

had an individual income in excess of Two 
the two most recent years, 

on’s spouse in excess of Three Hundred 
each of those years and has a reasonable 

e Act, or any savings and 
ction 3(a)(5)(A) of the Act, 
ity; any broker or dealer 

registered pursuant to Section 15 of the Securities Exchange Act of 1934; any 

any Act of 1940 or a 
ion 2(a)(48) of that Act; 

any Small Business Investment Company licensed by the U.S. Small 
Business Administration under Section 301(c) or (d) of the Small Business 
Investment Act of 1958; any plan established and maintained by a state, its 
political subdivisions or any agency or instrumentality of a state or its political 
subdivisions, for the benefits of its employees if such plan has total assets in 
excess of Five Million ($5,000,000) Dollars; any employee benefit plan within 
the meaning of the Employee Retirement Income Security Act of 1974, if the 
investment decision is made by a plan fiduciary, (as defined in Section 3(21) 
of such Act, which is either a bank, savings and loan association, insurance 

A16 

TRI-M LD002028 



company or registered investment adviser) or if the employee benefit plan 
has total assets in excess of Five Million ($5,000,000) Dollars if a self- 
directed plan, with investment decisions made solely by persons that are 
accredited investors; 

4. 
202(a)(22) of the Investment Advisers Act of 1940); 

Any private business development company (as defined in Section 

5. Any organization described in Section 501( f the Internal 
Revenue Code, corporation, Massachusetts or simil ness trust. or 
partnership, not formed for the specifi 
offered with total assets in excess of Five Millio 

6. Any director, executive officer o 
securities being offered or sold, or any 
partner of a general partner of that issy 

illion ($5,000,000) 
the securities offered, 
as described in Rule 

Dollars, not formed for the speci 
whose purchase is directed by 
506(b)(Z)(ii); and 

8. Any entity in credited Investors. 

NOTE: Entities (a) whi 

Company, shall be “Io 
accredited investor in 
separate subscrib ability requirements. 

se of investing in the Company, or (b) the 
capital for the purpose of investing in the 

quity owner must meet the definition of an 
, 4, 5, 6 or 7 above and will be treated as a 

UBSCRIPTION AGREEMENT BY THE COMPANY 

Requirements referred to in this section represent minimum 
tial Investors. Satisfaction of these standards does not 

suitable investment 
bscription will be 

ch requirements as 
y potential Investors 

will be carefully reviewed by the Company to determine the suitability of the potential 
Investor in this Offering. The Company may, in its sole discretion, refuse a 
Subscription in this Offering to any potential Investor who does not meet the 
applicable Investor Suitability Requirements or who otherwise appears to be an 
unsuitable Investor in this Offering. The Company will not necessarily review or 
accept a Subscription Agreement in the sequential order in which it is received. The 
Company also has the discretion to maximize the number of Accredited Investors in 
this Offering and, as a result, may accept less than thirty-five (35) Non-accredited 
Investors in this Offering. 

A1 7 

TRI-MLD002029 



16. LITIGATION 

The Company and its Principals have no lawsuits pending, no legal actions pending or 
judgments entered against the Company or it's Principal 
Company, no legal actions are contemplated against the Company 

17. ADDITIONAL INFORMATION 

information for their 
eing offered. Prospective 
regarding the matters set 
tives of the Company will 

Company will afford potential 

reasonably necessary t 
information contained in 

other matters of interest. 

UTURE OPERATING RESULTS 

proforma financial information which may be furnished by the Company 
estors or which are part of the Company's business plan, are for 

illustrative purposes only and are based upon assumptions made by Management 
regarding hypothetical future events. There is no assurance that actual events will 
correspond with the assumptions or that factors beyond the control of the Company will not 
affect the assumptions and adversely affect the illustrative value and conclusions of any 
forecasts. 
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19. GLOSSARY OF TERMS 

The following terms used in this Memorandum shall (unless the context otherwise requires) 
have the following respective meanings: 

ACCEPTANCE. The acceptance by the Company of a prospective investor’s 
subscription. 

ACCREDITED INVESTORS. Those investors who meet 
in “INVESTOR SUITABILITY REQUIREMENTS.” 

BROKER-DEALER. A person or firm licensed 
with the securities or corporate commis 
it sells investment securities and who 
purpose. 

COMPANY. Refers to TRI-CO EVELOPMENT, LLC, 
an Arizona Limited Liability 

. A  
ities 

offerings, reviews the terms of ’g underwriting arrangements and 
mental agency, acts as a review 
ations and those of the SEC are 

protection in offerings of securities. 

,000) Dollar investment consisting of one (I) 
I-CORE MEXICO LAND DEVELOPMENT, 

ct regulated and enforced by the 
the registration and use of a 

less the security or the manner of 
the Offering is expressly exempt from such registration process). 

SECURITIES EXCHANGE ACT OF 1934. A federal act regulated and 
enforced by the SEC which supplements the Securities Act of 1933 and 

_ _  

- contains requirements which were designed to protect investors and to 
regulate the trading (secondary market) of securities. Such regulations 
require, among other things, the use of prescribed proxy statements when 
investors’ votes are solicited; the disclosure of management and large 
shareholders’ holding of securities; controls on the resale of such securities; 
and periodic (monthly, quarterly, annually) filing with the SEC of financial and 
disclosure reports of the Issuer. 

SECURITIES AND EXCHANGE COMMISSION (SEC). An independent 
United States government regulatory and enforcement agency which 
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supervises investment trading activities and registers companies and those 
securities which fall under its jurisdiction. The SEC also administers statutes 
to enforce disclosure requirements that were designed to protect investors in 
securities offerings. 

SUBSCRIPTION DOCUMENTS. Consists of the Note, Subscription 
Agreement, Investor Questionnaire, and a check as payment for the Note(s) 
to be purchased submitted by each prospective Investor to the Company. 

TERMINATION DATE. The 
are sold or May 01, 2009. 

in ten tionally blank.) 
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EXHIBIT A 

SUBSCRIPTION AGREEMENT 

Print Name of Subscriber: Kristin L. Fanqmeier 
I '  

Tri-Core Mexico 

OFFERING OF A MAXIM (700) SECURED PROMISSORY 

00) DOLLARS PER NOTE 

May 1,2007 

SUBSC RI PTlON INSTRUCTIONS 
(please read carefully) 
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Each subscriber for the Secured Promissory Notes, Five Thousand ($5,000) 
Dollars per Note (the “Notes”) of Tri-Core Mexico Land Development, LLC, an Arizona 
Limited Liability Company (“the Company”), must complete and execute the 
Subscription Documents in accordance with the instructions set forth below. The 
completed documents should be sent to Tri-Core Mexico Land Development, LLC, 8840 
E. Chaparral Road, Suite 150, Scottsdale, AZ 85250. 

I. These Subscription Documents contain all of the 
purchase the Notes. This material is arranged in 

0 Subscription Agreement 
0 Promissory Note 

II. All investors must complete in nd sign the Subscription 

Ill 

Documents where appropriate. 

Payment for the Notes mu 

umber of Notes purchased (at Five 
per Note), to Tri-Core Business 
Your check should be enclosed with 

tion documents. 

s received from subscribers will be placed in a 
d Holding Account of the Company. Once the 
offering amount has been reached the funds will 

available for use. 

FOR CORPORATIONS. Include copy of Board resolution designating the 
corporate officer authorized to sign on behalf of the corporation, a Board 
resolution authorizing the investment, and financial statements. 

FOR PARTNERSHIPS. Provide a complete copy of the partnership agreement, 
questionnaire, and financial statements for each General Partner. 

FOR TRUSTS. 
creating the trust, as amended to date. 

Provide a complete copy of the instruments or agreements 
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Print Name of Subscriber: Kristin L. Fanameier 

Amount Loaned: $10,000.00 

Number of Notes: Two (2) 

Subscription Agreement 

To: Tri-Core Mexico Land Development, LLC 
8840 E. Chaparral Road 
Suite 150 
Scottsdale, AZ 85250 

Gentlemen: 

Tri-Core Mexico Land Development, 
Company, and agrees to loan to the 

together with all exhi 
if any, related to this o 

states. 

3. Documents to Be Delivered. The undersigned is delivering to the 
Company executed copies of this Subscription Agreement (the “Agreement”), the 
Note(s), Offeree Questionnaire, and all other applicable exhibits and documents (the 
“Subscription Documents”). The Subscription Documents should be delivered to Tri- 
Core Mexico Land Development, LLC, at 8840 E. Chaparral Road, Suite 150, 
Scottsdale, AZ 85250. The undersigned understands and agrees that he or it will not 
become a “Holder” of the Note(s) and the Company shall not become a “Maker” of the 
Note(s) unless and until the Agreement and Note(s) are executed by the Company. 
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4. Making of Loan Amount. The undersigned, simultaneously with the 
delivery of the Subscription Documents to the Company, hereby tenders to the 
Company the Loan Amount by check made payable to the order of Tri-Core 
Business Development, LLC in the amount indicated above. 

5. Acceptance or Rejection of Subscription. The undersigned 
understands and agrees that the Company reserves the right, exercisable in its sole 

cable. If this 

or revoke his or its 
in state laws, except 

rsigned may withdraw his or its 

Company may close in whole or in part or terminate 

of the maximum offering subscription amount of Three 
Thousand ($3,500,000) Dollars 

not exceeding thirty (30) days thereafter to which the Company, in its 
discretion, may extend this Offering. 

7. Closing of the Loan. The Note(s) subscribed for herein shall not be 
deemed made by the Company or held by the undersigned until this Agreement and the 
Note(s) have been countersigned by the Company, and until the funds delivered by the 
undersigned to the Company with the Subscription Documents have been deposited in 
the Holding Account and have been cleared by the applicable bank of the Company (the 
“Effective Date”). Upon the Effective Date, (a) the undersigned shall have loaned to the 
Company the Loan Amount, (b) the undersigned shall become the Holder and the 
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Company shall become the Maker of the Note(s) subscribed for by the undersigned, 
and (c) both the undersigned and the Company shall be bound by the terms of the 
Private Placement Memorandum and the Subscription Documents and any other 
undertakings described herein. 

8. Representations and Warranties. 

(a) The Company hereby represents and warrants as follows: 

(i) The Company is a Limited Lia 
organized, validly existing and in good sta 
the State of Arizona and has the 
authority to own, lease and operate 
business as now being conduct 

in accordance 

uitable remedies under or by 
pany has all requisite power 

and to consummate the transactions 
I persons who have executed this 

y all necessary corporate action. Neither 

on of the transactions contemplated hereby will (A) 

the Company, as currently in effect; (B) violate any 

applicable to the Company or to the securities, assets, properties, 
operations or business of the Company. 

(b) In order to induce the Company to accept the subscription made 
hereby, the undersigned hereby represents and warrants to the Company 
as follows: 

(i) The undersigned has received the Private Placement 
Memorandum and the Subscription Documents. The undersigned 
has read and understands the Private Placement Memorandum 
and Subscription Documents and the information contained in 

25 Exhibit B 

TRI-M LD002037 



those documents concerning the Company and this Offering or has 
caused his or its representative to read and examine the Private 
Placement Memorandum and Subscription Documents. The 
undersigned has relied only on the information about the Company 
contained in these documents and his or its own independent 
investigation in making his or its subscription. The undersigned 
understands that the Notes will be issued with the rights and 
subject to the conditions described in the Private Placement 
Memorandum and Subscription Documents; 

(ii) The undersigned is familiar with the4 
the Offering and is aware tha 
degree of risk and the unders 
Private Placement Memorandu 

eement and, upon 
ion made hereby, 

es and is aware that there is no 
ce of the Company. 

an individual (A) has reached the age of 
hich he resides and (B) is a bona fide 

t a temporary or transient resident) of 
signature on the signature page hereof 

assurance a 

resent intention of altering the jurisdiction of its organization, 

(vi) The undersigned has the financial ability to bear the 
economic risk of an investment in the Offering, has adequate 
means of providing for his or its current needs and personal 
contingencies, has no need for liquidity in the Note(s) and could 
afford a complete loss of his or its investment in the Offering. 

(vii) The undersigned represents and warrants to the Company 
that he or it comes within one of the categories of investors as 
defined in Exhibit 1 hereto (please indicate by providing your initials 
next to the appropriate category in which the undersigned is 
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included, and if the undersigned is an Accredited Investor, check 
the appropriate category of Accredited Investors in which the 
undersigned is an entity). 

(viii) The undersigned has been given the opportunity to review 
the merits of an investment in the Offering with tax and legal 
counsel or with an investment advisor to the extent the undersigned 
deemed advisable. 

(ix) The undersigned's overall commi 

his or its net worth and his or its i 
cause such overall commitment to 

a full opportunity to ask 

conditions of this Offering and 
) such other information as he 

investment in the Offering, and 

ritten representations have been made 

connection with the Offering or interests 
sistent with this Subscription Agreement. 

is not participating in the Offering as a result of or 
(1) any advertisement, article, notice or other 

published in any newspaper, magazine or similar 
cast over television, radio or the internet or (2) any 

ral solicitation or general advertising. 

(xii) If the undersigned is a corporation, limited liability company, 
partnership, trust or other entity, it is authorized and qualified to 
make this loan to the Company and the person signing this 
Agreement on behalf of such entity has been duly authorized by 
such entity to do so. 

(xiii) If the undersigned is a corporation, limited liability company 
or partnership, the person signing this Agreement on its behalf 
hereby represents and warrants that the information contained in 
this Agreement completed by any shareholders of such corporation, 
members of such limited liability company or partners of such 
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partnership is true and correct with respect to such shareholder, 
member or partner (and if any such shareholder is itself a 
corporation, limited liability company or partnership, with respect to 
all persons having an equity interest in such corporation, limited 
liability company or partnership, whether directly or indirectly) and 
that the person signing this Agreement has made due inquiry to 
determine the truthfulness and accuracy of the information 
contained in this Agreement. 

ents that he or it is 

have not been filed with or reviewed by the Securities and 
Exchange Commission or the securities department of any state 
and no securities administrator of any state or the federal 
government has recommended or endorsed this Offering or made 
any finding or determination relating to the fairness of an 
investment in the Company, and (C) the Offering of the Note(s) by 
the Company is intended to be exempt from registration pursuant to 
Section 4 (2) of the Act and the rules promulgated thereunder by 
the Securities and Exchange Commission, and that the 
undersigned’s Note(s) cannot be sold, pledged, assigned or 
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otherwise disposed of unless they are registered under the Act or 
an exemption from such registration is available. 

(xvii) The undersigned represents and warrants that he or it will 
not transfer or convey all or part of his or its financial interest in the 
Note(s) unless such Note(s) are subsequently registered under the 
Act, or an exemption from such registration is available and without 
(A) the prior written consent of the Company 
counsel acceptable to the Company and its 
that the Note(s) may be transferred 
registration requirements of the Act 
securities laws, as may be 
undersigned further acknowle 

it effective until the 

Company will be relying on such information to its possible 
detriment in deciding whether the Company can make these 
Note(s) to the undersigned without giving rise to the loss of an 
exemption from registration under the applicable securities laws. 

9. Foreign Person. If the undersigned has indicated on the signature page 
of this Agreement that he, she or it is a foreign person, he, she, or it agrees to 
notify the Company in writing within sixty (60) days of becoming a nonresident 
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alien, foreign corporation, foreign partnership, foreign trust, foreign estate, or 
other foreign entity, as the case may be. 

I O .  Indemnity. The undersigned agrees to indemnify and hold harmless the 
Company, its managers, members, agents, attorneys and affiliates and each 
other person, if any, who controls any thereof, within the meaning of Section 15 
of the Act, against any and all loss, liability, claim, damage and expense 
whatsoever (including, but not limited to, any and all expenses reasonably 
incurred in investigating, preparing or defending a 
commenced or threatened or any claim whatsoever) aris 
any false representation or warranty or breach or failur 
comply with any covenant or agreement made 
this Agreement or in any other document furnish 
the foregoing in connection with this transacti 

11. Notice. All notices in connect 
and personally delivered or delivere 
therefore, or sent by certified mail r 
hereto at their addresses set 

, to each of the parties 
other address as may 
rdance with this Section 

pany, to Tri-Core Mexico Land 
d, Suite 150, Scottsdale, AZ 

onal or overnight delivery or five 

12. Miscell 

not assignable by the undersigned. This 

orceable by any third party. 

eement shall be deemed to have been made in the State of 
ny and all performance hereunder, or breach thereof, shall 
and construed pursuant to the laws of the State of Arizona 

exclusively in the State of Arizona with respect to any action or proceeding 
brought with respect to this Agreement. 

(c) This Agreement contains all oral and written agreements, 
representations and arrangements between the parties with respect to its 
subject matter, and no representations or warranties are made or implied, 
except as specifically set forth herein. No modification, waiver, or 
amendment of any of the provisions of this Agreement shall be effective 
unless in writing and signed by both parties to this Agreement. 
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(d) No waiver of any breach of any terms of this Agreement shall be 
effective unless made in writing signed by the party against whom 
enforcement of the waiver is sought, and no such waiver shall be 
construed as a waiver of any subsequent breach of that term or of any 
other term of the same or different nature. 

(e) 
thereof to any person or party or circumstances 
unenforceable under applicable law, such event shall 
render invalid or unenforceable the remainder o f t  

(9 Each of the parties hereto 
and execute such other docu 

If any provision or portion of this Agreement or the application 

IN WITNESS WHEREOF, the undersi cution hereof, agrees 
to be bound by this Agreement. 

Executed this 

If the Investor is an IN 

a citizen or resident of the United States. 

. .. .. . . 

N/A 
Print Name of Spouse 

(if Funds are to be invested in Joint Name or are 
Community Propettyl 

Print Social Security Number of Individual 

Signature of Individual 

31 

N/A 

Print Social Security Number of Spouse 
(if Funds are to be Invested in Joint Name or are 

Community Propertyl 

N/A 

Signature of Spouse 
(if Funds are to be Invested in Joint Name or are 

Community Propetty) 
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. 

Print Address of Residence: 

If the investor is PARTNERSHIP, CORPORATION, TRUST 0 
complete the following: 

The undersigned (circle on@ [is] [is not] 
foreign estate (as defined in the Internal Re 
regulations promulgated there under). 

Print Name of Partnership, Corporation, 
Trust or Entity 

--Print -~ Jurisdiction of Organization or 
Incorporation 

Print Federal Tax Identification Number 

Bk. Print Residential Telephone Number: 

ACCEPTANCE 

regoing, including the subscription described therein, are agreed to and 
day of ,2007. 

TRI -CORE MEXICO LAND 
DEVELOPMENT, LLC 

By: 
Jason Todd Mogler 
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EXHIBIT 1 
INVESTOR STATUS 

(Please indicate by providing your initials next to the appropriate category in which the 
undersigned is included, and if the undersigned is an Accredited Investor, check the 
appropriate category of Accredited Investors in which the undersigned is an entity). 

initials A. “Nonaccredited Investor”. The undersi 
meet the definition of an “Accredited 
herein below; 

Investor as defined bel 

rth, or joint net worth 
ne Million ($1,000,000) 

al income in excess of Two 

income level in the curre 

Investment Act of 7958; any plan established and maintained by a state, its political 
subdivisions or any agency or instrumentality of a state or its political subdivisions, for 
the benefits of its employees if such plan has total assets in excess of Five Million 
($5,000,000) Dollars; any employee benefit plan within the meaning of the Employee 
Retirement Income Security Act of 1974, if the investment decision is made by a plan 
fiduciary, (as defined in Section 3(21) of such Act, which is either a bank, savings and 
loan association, insurance company or registered investment adviser) or if the 
employee benefit plan has total assets in excess of Five Million ($5,000,000) Dollars if a 
self-directed plan, with investment decisions made solely by persons that are accredited 
investors; 
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I 

0 4 .  Any private business development company (as defined in Section 
202(a)(22) of the Investment Advisers Act of 1940); 

0 5 .  Any organization described in Section 501(c)(3) of the Internal 
Revenue Code, corporation, Massachusetts or similar business trust, or partnership, not 
formed for the specific purpose of acquiring the securities offered with total assets in 
excess of Five Million ($5,000,000) Dollars; 

06. Any director, executive officer or general partne 
securities being offered or sold, or any director, executive officer, or 
general partner of that issuer; 

($5,000,000)Dollars, not formed for the specific pu 
offered, whose purchase is directed by a sophisti 
506(b)(2)(ii); and 

08.’ Any entity in which all 
Investors. 

NOTE: Entities (a) which are formed 
or (b) the equity owners of 
purpose of investing in the C 
owner must meet the d 
2 ,3 ,4 ,5 ,6  or 7 above a 

ners are Accredited 

* If this box is checked, please indicate on a separate schedule to be attached hereto, the category 
of Accredited Investor in which each equity owner of such entity is included. 

34 Exhibit B 

TRI-M LD002046 



I 

. 

35 Exhibit B 

TRI-MLD002047 



EXHIBIT B 

PROMISSORY NOTE 

THIS NOTE HAS BEEN MADE FOR INVESTME 
NOT WITH A VIEW TO OR FOR SALE IN 

SECURITIES ACT OF 1933, AS AMENDED (THE “ACT’ 

IS SUBSEQUENTLY REGISTERED OR A 
REGISTRATION IS AVAILABLE AND THE M 
TO SUCH TRANSFER. 

Tri-Core Mexico Land Dev 
Company, with offices at 8840 E. 
85250 (the “Maker”), for value recei 
legal entity designated in this Note 
Thousand Dollars with an 
Interest shall be due and pa 

later than twenty-fou 

part, of this Note, 

a Limited Liability 
0, Scottsdale, AZ 

and payable to the Holder no 
ncement Date. Maker may at 

I be defined as one or more of the following events (“Event of 
Default”) occurring and continuing: 

(a) The Maker shall fail to pay any interest payment on this Note 
when due for a period of thirty (30) days after notice of such default 
has been sent by the Holder to the Maker. 

(b) 
Maker. 

The Maker shall dissolve or terminate the existence of the 
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(c) The Maker shall file a petition in bankruptcy, make an 
assignment for the benefit of its creditors, or consent to or 
acquiesce in the appointment of a receiver for all or substantially all 
of its property, or a petition for the appointment of a receiver shall 
be filed against the Maker and remain unstayed for at least ninety 
(90) days. 

Upon the occurrence of an Event of Default, the Holder of this Note may, by 
written notice to the Maker, declare the unpaid principal amount and all accrued 

-. _ _  interest of the Note immediately due and payable. - -  
.- 

3. 

The Note(s) offered by the MAKER 

4. COMMENCEMENT DATE 0 

The Commencement Date of the Not 
that certain “Subscription Agree 
Placement Memorandum. 

SECURITY FOR PAYMENT OF THE NOTE( 

5. STATUS OF HOLDER-! 

The Maker mav treat the E 

tive Date,” as defined in 
ibit A to the Private 

. . . - . . -. . - . the absolute owner of this Note 
est and for all other 
contrary, unless the 

his Note may not be 
sed of, unless certain 

tion Agreement. 

‘ I  1 1 :  The prevdling party in an action to enforce this Note shall be entitled to 
reasonable attorneys’ fees, costs, and collection expense. 

8. MISCELLANEOUS. 

(a) Successors and Assigns. The Holder may not assign, transfer or 
sell this Note to any party without the express written consent of the 
Maker. This Note shall be binding upon and shall inure to the benefit of 
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the parties, their successors and, subject to the above limitation, their 
assigns, and shall not be enforceable by any third party. 

(b) Entire Agreement. This Note contains all oral and written 
agreements, representations and arrangements between the parties with 
respect to its subject matter, and no representations or warranties are 
made or implied, except as specifically set forth herein. No modification, 
waiver, or amendment of any of the provisions of this Note shall be 
effective unless in writing and signed by 

(c) Notices. All notices in connection with this 
and personally delivered or delivered via overn 
receipt thereof, or sent by certified mail, 
of the parties hereto at their addresse 
address as may hereafter be design 
accordance with this Section 8) with a 
Development, LLC, 8840 E. Chaparral Roa 
85250. Such notice shall be effective upon pers overnight delivery 
or five (5) days after mailing by 

the various sections of the 
nvenience for reference only 

or portion of this Note or the 
ircumstances shall be invalid 

. such event shall not affect. imoair. 

and shall be of no 

~ a .  , . .  
or render invalid or unenforce'dble the remainder of this Note. 

ote shall be deemed to have been made in 
any and all performance hereunder, or breach 
d and construed pursuant to the laws of the 
ard to conflict of laws rules applied in the State 
to hereby consent to personal jurisdiction and 
te of Arizona with respect to any action or 
ct to this Note. 

Holder: 

Tri-Core Mexico Land Development, Kristin L. Fangmeier 
LLC, Print Name 
An Arizona Company 
8840 E. Chaparral Road - Suite 150 

Signature & Date Scottsdale, k 85250 
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EXHIBIT C 

Tri-Core Mexico Land Development, LLC, 

Investor Suitability Questionnaire 

To: Prospective purchasers of Promissory Notes (the “Notes”) offered 
Development, LLC (the “Company”). 

determine whether you are an “Accredited Investor,” as defi federal and state 
securities laws, and otherwise meet the suitability crite he Company for 

Please answer all questio cute the signature page 

A. Personal 

1. Full Name: 

gistered to vote (County & State)? 

r’s license is issued by the following state: 

6. Other Residences or Contacts: Please identify any other state where you own a 
residence, are registered to vote, pay income taxes, hold a driver‘s license, or have 
any other contacts, and describe your connection with such state: 

7. Please send all correspondence to: 
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(1) - Residence Address (as set forth in item A-2) 

(2) - Business Address (as set forth in item B-I) 

8. Date of Birth: 

9. Citizenship: 

10. Social Security Number or Tax I.D. # 

B. Occupations and Income 

1. 

2. 

3. 

Occupation: 

(a) Business Address: 

(b) Business Telephone Numbe 

(1) $25,000 

0 kt Tti 

riN@each of the last two years exceeded $300,000 Joint gross income with sp 

gross income du%g current year exceeds: 

(3) $50,000 

(4) - $2 00,000 

ross income with spouse during current year exceeds $300,000 

(2) - No 

C. NetWorth 

1. Current net worth or joint net worth with spouse (note that “net worth includes all of the 
assets owned by you and your spouse in excess of total liabilities, including the fair market value, 
less any mortgage, of your principal residence.) 

(1) $50,000-$100,000 (2) $1 00,000-$250,000 (3) $250,000-$500,000 
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(4)- $500,000-$750,000 (5) $750,000-$1,000,000 (6) over $1,000,000 

2. Current value of liquid assets (cash, freely marketable securities, cash surrender value of life 
insurance policies, and other items easily convertible into cash) is sufficient to provide for current 
needs and possible personal contingencies: 

D. Affiliation with the Company 

Are you a director or executive officer of the Com 

(1 1- Yes (2)- No 

E. Investment Percentage of Net Worth 

If you expect to invest at least $100,000 in Notes, do 
of your net worth at the time of sale, or j 

(1 )- Yes 

F. Consistent Investment Strategy ! 

stment strateav? i I  Is this investment conshtent 

understands th 

Date: 
Signature 

Signature (ofjoint purchase if purchase is to be made as 
joint tenants or as tenants in common) 
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EXHIBIT D 

TRI-CORE MEXICO LAND DEVELOPMENT, LLC BUSINESS PLAN 

On file with Tri-Core Business Development, LLC. 

. .. - .... -__  . . .. 
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Memorandum# Rodnev Fetter 

CONFIDENTIAL PRIVATE PLACEMENT MEMORANDUM 

Tri-Core Mexico Land Development, LLC 
An Arizona Limited Liability Company 

$3,500,000 

$5,000 per Promissory Note (Unit) 
MINIMUM PURCHASE - 1 Promissory Note 

80% Annual Rate of Return, Paid At Maturity 
Maturity Date: 24 months 

Redemption at Maturity - $16,200 per Unit 

Tri-Core Mexico Land Development, LLC, an Arizona Limited Liability Corporation (hereinafter 
referred to as the “COMPANY”), is offering by means of this Confidential Private Placement 
Memorandum a maximum of Seven Hundred (700) Secured Promissory Notes (“Notes”) at an 
offering price of Five Thousand ($5,000) Dollars per Note, for a maximum total of Three Million and 
Five Hundred Thousand Dollars ($3,500,000), to qualified investors who meet the Investor Suitability 
Requirements set forth herein (see “INVESTOR SUITABILITY REQUIREMENTS”). Each Investor 
must agree to purchase the Notes, as a lender to the Company, for investment purposes only, and 
execute a Subscription Agreement in the form contained in the accompanying Subscription Booklet 
(see “TERMS OF THE OFFERING”). 

THESE SECURITIES ARE SPECULATIVE AND INVESTMENT 
IN THE NOTES INVOLVES A DEGREE OF RISK 

(SEE “RISK FACTORS”) 

Offering Price Selling Proceeds 
Commissions to Company 

Per Unit 
Maximum Units 

$5,000 $500 $4,500 
$3,500,000 $350,000 $3,150,000 

TRI-CORE MEXICO LAND DEVELOPMENT, LLC 
8840 E. Chaparral Road, Suite 150 

Scottsdale, A 2  85250 
Telephone: (480) 356-3200 
Facsimile: (480) 346-3201 

The date of this Private Placement Memorandum is May I, 2007 
~~~ 

Tri-Core Business Development LLC - (877) 527-6698 
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This Confidential Private Place 
you on a confidential basis 
described herein. This 
others without the pri 
(“Company”). If the rec 
will promptly return all 

Memorandum”) is submitted to 

DISCLAIMERS 

ERED HEREBY IN THIS OFFERING MEMORANDUM HAVE NOT 
TH, OR APPROVED, BY THE UNITED STATES SECURITIES 
ISSION, NOR HAVE SUCH NOTES OR THIS MEMORANDUM 

REVIEWED BY THE ATTORNEY GENERAL OF ANY STATE OR 
ULATORY AUTHORITY OF ANY STATE. THIS OFFERING IS 
TlON FROM SUCH REGISTRATION AS SET FORTH IN §4(2) 
LATION D OF THE SECURITIES ACT OF 1933, AS AMENDED. 

THE INVESTMENT DESCRIBED IN THIS MEMORANDUM INVOLVES RISKS, AND 
IS OFFERED ONLY TO INDIVIDUALS WHO CAN AFFORD TO ASSUME SUCH RISK FOR 
AN INDEFINITE PERIOD OF TIME AND WHO AGREE TO PURCHASE THE NOTES ONLY 
FOR INVESTMENT PURPOSES AND NOT WITH A VIEW TOWARD THE TRANSFER, 
RESALE, EXCHANGE OR FURTHER DISTRIBUTION THEREOF. THERE WILL BE NO 
PUBLIC MARKET FOR THE NOTES ISSUED PURSUANT TO THIS OFFERING 
MEMORANDUM. THE RESALE OF THE NOTES IS LIMITED BY FEDERAL AND STATE 
SECURITIES LAWS AND IT IS THEREFORE RECOMMENDED THAT EACH POTENTIAL 
INVESTOR SEEK COUNSEL SHOULD THEY DESIRE MORE INFORMATION. 

11 

T R I-M L DO0293 1 



THE PRICE OF THE NOTES AS DESCRIBED IN THIS OFFERING 
MEMORANDUM HAS BEEN ARBITRARILY DETERMINED BY THE SPONSORS OF THIS 
INVESTMENT, AND EACH PROSPECTIVE INVESTOR SHOULD MAKE AN 
INDEPENDENT EVALUATION OF THE FAIRNESS OF SUCH PRICE UNDER ALL THE 
CIRCUMSTANCES AS DESCRIBED IN THE ATTACHED OFFERING MEMORANDUM. 

NO PERSON IS AUTHORIZED TO GIVE ANY INFORMATION OR MAKE ANY 
REPRESENTATION IN CONNECTION WITH THIS MEMORANDUM, EXCEPT SUCH 
INFORMATION AS IS CONTAINED OR REFERENCED IN THIS MEMORANDUM. ONLY 

BE RELIED UPON AS HAVING BEEN MADE BY THE 
INVESTORS WHO HAVE QUESTIONS CONCERNING TH 
OF THIS PRIVATE OFFERING MEMORANDUM OR 

HEREIN SHOULD CONTACT THE COMPANY. 
CONTAINED IN THIS PRIVATE OFFERING MEMO 

COMPANY BELIEVES TO BE 
COMPANY MAY DEPEND U 

PERFORMANCE WILL MATCH ITS I 
€5 COMPANY'S ACTUAL 

... 
111 
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1. . SUMMARY OF THE OFFERING 

THE FOLLOWNG SUMMARY IS QUALIFIED IN ITS ENTIRETY BY MORE DETAILED 
INFORMATION THAT MAY APPEAR ELSEWHERE IN THIS PRIVATE PLACEMENT 
MEMORANDUM. EACH PROSPECTIVE INVESTOR IS URGED TO READ THIS 
PRIVATE OFFERING MEMORANDUM IN ITS ENTIRETY. 

Tri-Core Mexico Land Development, LLC (the “Company”) was forped on May 1, 2007 
as an Arizona Limited Liability Company. The Company is in thd ;business of Land 
Acquisition and Development. 

Notes have an annual rate of return of ei 

be secured by the property being purc 

None of the Notes are convertible other type of equity, in the 
Company. The Principal may be on of the Company, without 
a prepayment penalty. This offer 1, 2007, and will terminate 

OFFERING”). 

will be a maximum of Three Million Five Hundred 
use of the proceeds is to purchase a water front 
, Sonora, Mexico as described herein (see “USE 

evelopment, LLC (the “Company”) was formed on May 1 , 
a Limited Liability Company. At the date of this offering, One 

2.1 OPERATIONS 

The Company is in the business of construction management, land acquisition, and 
development, specializing in beach front properties along the coast of upper Sonora. 
SEE “EXHIBIT D - BUSINESS PLAN.” 
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2.2 BUSINESS PLAN 

Tri-Core Mexico Land Development’s Business Plan, included as Exhibit D of this 
Memorandum, and was prepared by the Company using assumptions set forth in the 
Business Plan, including several forward looking statements. Each prospective investor 
should carefully review the Business Plan before purchasing Notes. Management 
makes no representations as to the accuracy or achievability of the underlying 
assumptions and projected results contained herein. 

3. MANAGEMENT 

3.1 LLC MANAGERS 

James L. Stevens - Principal an 

Mr. Stevens has been involved in r 
salesperson at 18 and a broker at 
his Father subdividing I 
resort also in Michigan 

leasing and doing 
uses for them. 

hool in Michigan. He was a 

ents for IBM and buying land for office and other 

hip in the Appraisal Institute) in 1976, started his 

the real estate 
ith sales in excess of $60,000,000. 
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Vince Gibbons - Director of Development and Engineering 

Mr. Gibbons has over 22 years of civil engineering experience domestically and 
internationally. His expertise encompasses due diligence, master planning, feasibility 
studies, design and contract document preparation for private development, commercial, 
water, transportation, airport, flood control, storm drain, and sewer projects. Additional 
professional skills include total project management, design build, construction 
management, shop drawing review, inspection, cost estimat 

ed teams and 

on a wide variety of projects in the states of Ariz 
Mexico, and in the countries of Panama and 

has provided him with an extensive base 
innovative and cost effective solutions for a m 

Mr. Gibbons has owned and operated r 9 years. Tri-Core 
Engineering currently has offices in Ari and is registered in 
Panama. With a staff of 35 hi 
Tri-Core Engineering has s a wide range of services and 
expertise. Mr. Gibbons fu 

the highest level of ess, and that each client is provided with the 
individual attention 

Jason Todd M 

r in Tri-Core Business Development, Tri-Core Business 
-Core Lending, Inc., as well as the President of 

uare, Inc. which has been a profitable business since 1997. 
mic resume at Arizona State University where he holds a 

him an international understanding of business strategies and 

business practices and fair dealings with all people both personally and professionally. 

The management team may be further developed and expanded with qualified and 
experienced executives, professionals and consultants, as the Company matures 
and grows. 
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4. TERMS OF THE OFFERING 

4.1 GENERAL TERMS OF THE OFFERING 

This Private Offering Memorandum is offering a maximum of Seven Hundred (700) 
Notes at Five Thousand ($5,000) Dollars per Note, for a maximum of Three Million 
Five Hundred Thousand ($3,500,000) Dollars to a select group of Investors who 
satisfy the Investor Suitability Requirements (see “INVES SUITABILITY 
REQUIREMENTS). The Company has the authority to sell 
sole discretion. 

4.2 MINIMUM OFFERING AMOUNT - HOLDING 

established before such proceeds will be 
by the Company. 

4.3 NONTRANSFERABILITY 

The Notes have not been register 
under the Securities Act of 1933, 

the Securities Act, gulations hereunder. The Notes 

ration in each state. A purchaser may transfer 

securities laws. 

are received and accepted by the Company. The Subscription Agreement as 
submitted by an investing Subscriber or his/her Investor Representatives shall be 
binding once the Company signs the Subscription Agreement, Note and the funds 
delivered by the potential Investor to the Company with the Subscription Agreement 
has been cleared by the financial institution in which they are deposited by the 
Company. The Notes will be delivered to qualified Investors upon acceptance of 
their subscriptions. All funds collected from investing Subscribers will be deposited 
in a designated account under the control of the Company. Investors subscribing to 
the Notes may not withdraw or revoke their subscriptions at any time prior to 
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acceptance by the Company, except as provided by certain state laws, or if more 
than thirty (30) days have passed after receipt of the Subscription Agreement by the 
Company without the Company accepting the Investor‘s funds and delivering all 
applicable documents to such Investor. The proceeds of this Offering will be used 
only for the purpose set forth in this Private Offering Memorandum (see “USE OF 
PROCEEDS”). 

The Company may close in whole or in part or terminate this 
the following conditions: 

1. Upon receipt of the ma 
Million Five Hundred Thousand ($3,500,00 

2. Notwithstanding the above, this 
the date of this Private Place 
exceeding thirty (30) days the pany, in its sole 
discretion, may extend this Offer 

5. PLAN OF DlSTRlBUTlQ 

The Notes will lenders by Officers and Directors of the 
I, pursuant to State and Federal security 

ring is made solely through this Private Placement 
form of general solicitation or advertising. The 
rectors or other authorized personnel will use their 

ring period to find eligible Investors who desire to 
Company. These Notes are offered on a “best efforts” 

or all of the Notes will be closed. The 
ctional Notes at its sole discretion. The 
is private Offering Memorandum and will 

happening of such occurrences as defined herein (see “TERMS OF 

5.2 PAYMENTS TO BROKER DEALERS OR INVESTMENT ADVISORS 

The Company has the power to pay fees or commissions to qualified Broker 
Dealers, Registered Investment Advisors or any other person qualified under other 
applicable federal and state security laws. 
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I '  , 

6. DESCRIPTION OF NOTES 

6.1 NOTES 

The Company is offering Seven Hundred (700) Notes of the Company to potential 
investors at Five Thousand ($5,000) Dollars per Note, payable iq,cash at the time of 
the subscription. The minimum purchase is one (1) note. The Notes will have an 

I , ,  I 

' I 1  

&,as ihough set forth in 
full herein as Exhibit 6. 

6.2 SECURITY FOR PAYMENT OF TH 

Placement Offering are 
t, LLC purchases. Tri-Core 
account which will hold the 

udited reports to its Note holders ninety (90) 
ompany may issue other interim reports to its Note 

. The Company's fiscal year ends on December 31"' 
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7. USE OF PROCEEDS 

The gross proceeds of the Offering will be a maximum of Three Million Five Hundred 
Thousand ($3,500,000) Dollars. The table below sets forth the use of proceeds for 
both the maximum and minimum offering amounts. 

Amount 
Proceeds From $3,500,000 ~100% " 

- .  - - _ _ _  _ _  

Foutnotes: 

(1) Includes estimated memorandum preparation, filing, printing, legal, accounting and other fees 
and expenses related to the Offering 

(2) This Offering is being sold by the officers and directors of the Company, who will not receive 
any compensation for their efforts. No sales fees or commissions will be paid to such officers or 
directors. Notes may be sold by registered brokers or dealers who are members of the NASD 
and who enter into a Participating Dealer Agreement with the Company. Such brokers or dealers 
may receive commissions up to ten percent (10%) of the price of the Notes sold. 
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8. CAPITALIZATION STATEMENT 

8.1 CAPITALIZATION PRIOR TO AND AFTER THE OFFERING 

The following table summarizes the capitalization of the Company prior to, and as 
adjusted to reflect, the issuance and sale of the maximum of Seven Hundred (700) 
Notes or Three Million Five Hundred Thousand ($3,500,000) Dollars. 

AS ADJUSTED TER THE 

Notes - 

Membership Units 
$01 par value, 1,000 Units authorized, 
1000 Units issued and outstanding 

Net Shareholders’ Equity 

TOTAL CAP ITA L lZATl0 N 

9. MANAGEMENT’S DI D ANALYSIS OF FINANCIAL 
CONDITION AND R E S U f  

9.1 RESUL 

nt stage company and has not yet commenced 

lib CAPITAL RESOURCES 

uidity and capital resources are dependent on its ability to rai 
pay for the purchase price of the Promissory Notes. 

TRANSACTIONS I O .  CE? 

its 

se 

10.1 ARIZONA LIMITED LIABILITY COMPANY 

TRI-CORE MEXICO LAND DEVELOPMENT, LLC is a privately held Arizona 
Limited Liability Company, incorporated on May 1 , 2007. 
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10.2 PRIVATE OFFERING OF NOTES 

The Company is authorized to offer in this private offering, up to Three Million Five 
Hundred Thousand ($3,500,000) Dollars of Notes to selected investors, effective on 
May 1,2007. 

l~ 

I I. FIDUCIARY RESPONSIBILITIES OF THE DIRE~TORS AND 
OFFICERS OF THE COMPANY 

11.1 GENERAL 

ed representative, may 
during normal business 

tion with the purchase or sale of 

inspect the books and rec 

event the Note Holder has suffered I 

, except in certain circumstances where a person is adjudged to be 

jurisdiction determines that such indemnification is fair and reasonable under the 
circumstances. 
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12. RISK FACTORS 

THIS INVESTMENT INVOLVES A DEGREE OF RISK. AN INDIVIDUAL 
CONTEMPLATING INVESTMENT IN THIS OFFERING SHOULD GIVE CAREFUL 
CONSIDERATION TO THE ELEMENTS OF THE RISK SUMMARIZED BELOW, AS 
WELL AS THE OTHER RISK FACTORS IDENTIFIED ELSEWHERE IN THIS 
PRIVATE OFFERING MEMORANDUM. 

12.1 FORMATION OF THE COMPANY 

inherent in the creation of a new Company. 
and delays may occur with a new Company. 

12.2 CONTROL BY COMPANY 

After completion of this offering, t 
of the issued and outstanding M 

e hundred percent (1 00%) 
ownership will enable the 

control the Company's policies 

. The Note Holders do not have the 
of the Company. Accordingly, no 

rability of the Notes in this offering is limited, and potential investors 

number of investors and restrictions of the transferability of Notes. The Notes have 
not been registered under the Securities Act of 1933, as amended, or qualified or 
registered under the securities laws of any state and, therefore, the Notes cannot be 
resold unless they are subsequently so registered or qualified or an exemption from 
such registration is available. The offering also contains restrictions on the 
transferability of the Notes. Accordingly, purchasers of Notes will be required to hold 
such Notes to maturity unless otherwise approved by the Company. The Company 
does not intend to register the Notes under the Securities Act of 1933. 
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12.5 CAPITALIZATION OF THE COMPANY 

13. 

14. 

Prior to this offering, the Company was funded by cash. Independent of the 
amounts raised in this offering the Company does not have any other assets 
available to use to pay principal or interest on the Notes. 

12.6 REGULATIONS 

regulations applicable to the Company t modification and 
change. The Company believes it is in and all applicable 

PRINCIPAL SHAREH 

As of the date of 
Units issued and 

has One Thousand (1 000) Membership 
ens (48%), Sylvia Macker (48%), Jason 

palifications as set forth in this Private Offering Memorandum 
jt tce minimum purchase herein of One (1) Note (Five Thousand 
ully reading this entire Private Offering Memorandum and by then 
separately bound booklet. This booklet contains identical copies 

contained in the Private Offering Memorandum, including: 

Exhi bit A 

Exhibit B 

INSTRUCTIONS TO SUBSCRIBERS and SUBSCRIPTION 
AGREEMENT: This contains complete instructions to Subscribers and 
should be read in its entirety by the prospective investor prior to 
investing. The Subscription Agreement must be signed by the 
Investor. 

PROMISSORY NOTE: This Note will be signed by TRI-CORE 
MEXICO LAND DEVELOPMENT, LLC 
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Exhibit C INVESTOR QUESTIONNAIRE: This questionnaire requires a 
Subscriber to complete a financial history in order to aid the Company 
in the determination of the suitability of the Subscriber as a potential 
Investor. This questionnaire must be signed by the Investor. 

Exhibit D Tri-Core Mexico Land Development, LLC Business Plan 

Copies of all the above referenced documents are included with this Private Placement 

Such Investor should include his check made payable Tri-Co 

15. INVESTOR SUITABILITY RE 

15.1 INTRODUCTION 

Potential Investors should have experi 

advisors in making 

king investment decisions or such 

The Investor has the ability to bear the economic risk of this 
tment, has adequate means to provide for his, her, or its current needs 

and personal contingencies, has no need for liquidity in this investment and 
could afford the complete loss of the investment, 

3. The Investor is acquiring the Note(s) for his, her or its own account for 
investment purposes only and not with a view toward subdivision, resale, 
distribution or fractionalization thereof, or for the account of others, and has 
no present intention of selling or granting any participation in, or otherwise 
distributing, the Note(s). 
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I .  

4. The Investor‘s overall commitment to invest in the Note(s) is not 
disproportionate to his, her, or its net worth and the investment in these 
Note(s) will not cause such overall commitment to become excessive. 

5. The Investor has read and understands this Private Placement 
Memorandum and all its exhibits. 

15.3 NONACCREDITED INVESTORS 

Up to and including thirty-five (35) investing Subscribers 
Company as suitable Investors if each such Su 
bear the risk of losing his entire investment and 
Standards.” 

15.4 ACCREDITED INVESTORS 

In addition to satisfying the “General Sta 
(35) Subscribers for Shares must each 
economic suitability standards as defined 

bove, all but thirty-five 
the “Accredited Investors” 

1. Any natural et worth, or joint net worth with 
urchase exceeds One Million 

d an individual income in excess of Two 
lars in each of the two most recent years, 

in excess of Three Hundred 
e years and has a reasonable 

defined in Section 3(a)(2) of the Act, or any savings and 
in Section 3(a)(5)(A) of the Act, 

whether acting in its individual or fiduciary capacity; any broker or dealer 
registered pursuant to Section 15 of the Securities Exchange Act of 1934; any 
insurance company as defined in Section 2(a)(13) of the Act; any investment 

pany registered under the Investment Company Act of 1940 or a 
ness development company, as defined in Section 2(a)(48) of that Act; 

any Small Business Investment Company licensed by the U.S. Small 
Business Administration under Section 301(c) or (d) of the Small Business 
Investment Act of 1958; any plan established and maintained by a state, its 
political subdivisions or any agency or instrumentality of a state or its political 
subdivisions, for the benefits of its employees if such plan has total assets in 
excess of Five Million ($5,000,000) Dollars; any employee benefit plan within 
the meaning of the Employee Retirement Income Security Act of 1974, if the 
investment decision is made by a plan fiduciary, (as defined in Section 3(21) 
of such Act, which is either a bank, savings and loan association, insurance 

e same income level in the current year; 
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company or registered investment adviser) or if the employee benefit plan 
has total assets in excess of Five Million ($5,000,000) Dollars if a self- 
directed plan, with investment decisions made solely by persons that are 
accredited investors; 

4. 
202(a)(22) of the Investment Advisers Act of 1940); 

Any private business development company (as defined in Section 

5. 
Revenue Code, corporation, Massachusetts or similar 
partnership, not formed for the specific pur 
offered with total assets in excess of Five Mill 

Any organization described in Section 501(c)(?) of the Internal 

7 .  Any trust, with total as ive Million ($5,000,000) 
Dollars, not formed for the speci ng the securities offered, 
whose purchase is directed by on as described in Rule 
506(b)(2)(ii); and 

8. Any entity in 

NOTE: Entities (a) whi 

Company, shall be "lo 
accredited investor in 
separate subscrib 

se of investing in the Company, or (b) the 
capital for the purpose of investing in the 
ity owner must meet the definition of an 

UBSCRIPTION AGREEMENT BY THE COMPANY 

Requirements referred to in this section represent minimum 

participation in this Offering constitutes a suitable investment 

will be carefully reviewed by the Company to determine the suitability of the potential 
Investor in this Offering. The Company may, in its sole discretion, refuse a 
Subscription in this Offering to any potential Investor who does not meet the 
applicable Investor Suitability Requirements or who otherwise appears to be an 
unsuitable Investor in this Offering. The Company will not necessarily review or 
accept a Subscription Agreement in the sequential order in which it is received. The 
Company also has the discretion to maximize the number of Accredited Investors in 
this Offering and, as a result, may accept less than thirty-five (35) Non-accredited 
Investors in this Offering. 
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16. LITIGATION 

The Company and its Principals have no lawsuits pending, no legal actions pending or 
judgments entered against the Company or it's Principals and, to the bd$f 
Company, no legal actions are contemplated against the C 

17. ADDITIONAL INFORMATION 

re available for 
the intention of 
mation for their 

inspection at the office of the company d 
the Company that all potential Investors 
consideration in determining whether t 

forth or other i 

Company will afford potential 

reasonably necessary to vy 

Investors and t 
and any other matters of interest. 

UTURE OPERATING RESULTS 

proforma financial information which may be furnished by the Company 

illustrative purposes only and are based upon assumptions made by Management 
regarding hypothetical future events. There is no assurance that actual events will 
correspond with the assumptions or that factors beyond the control of the Company will not 
affect the assumptions and adversely affect the illustrative value and conclusions of any 
forecasts. 
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I S .  GLOSSARY OF TERMS 

The following terms used in this Memorandum shall (unless the context otherwise requires) 
have the following respective meanings: 

ACCEPTANCE, The acceptance by the Company of a prospective investor’s 
subscription. 

ACCREDITED INVESTORS. Those investors who mee 
in “INVESTOR SUITABILITY REQUIREMENTS.” 

it sells investment securities and who 
purpose. 

COMPANY. Refers to TRI-CO LOPMENT, LLC, 
an Arizona Limited Liability Comp 

0) Dollar investment consisting of one (I) 
TRI-CORE MEXICO LAND DEVELOPMENT, 

. A federal act regulated and enforced by the 

. A federal act regulated and 
the Securities Act of 1933 and 

designed to protect investors and to 
regulate the trading (secondary market) of securities. Such regulations 
require, among other things, the use of prescribed proxy statements when 
investors’ votes are solicited; the disclosure of management and large 
shareholders’ holding of securities; controls on the resale of such securities; 
and periodic (monthly, quarterly, annually) filing with the SEC of financial and 
disclosure reports of the Issuer. 

SECURITIES AND EXCHANGE COMMISSION (SEC). An independent 
United States government regulatory and enforcement agency which 
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supervises investment trading activities and registers companies and those 
securities which fall under its jurisdiction. The SEC also administers statutes 
to enforce disclosure requirements that were designed to protect investors in 
securities offerings. 

SUBSCRIPTION DOCUMENTS. Consists of the Note, Subscription 
Agreement, Investor Questionnaire, and a check as payment for the Note(s) 
to be purchased submitted by each prospective Investor to the Company. 

are sold or May 01, 2009. 
TERMINATION DATE. The earlier to occur of the date ' 1 1  dh which all Notes 

been in fentionally left blank,) 
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I .  

EXHIBIT A 

SUBSCRIPTION AGREEMENT 

Print Name of Subscri 

Tri-Core Mexico 

OFFERING OF A MAXIM (700) SECURED PROMISSORY 

00) DOLLARS PER NOTE 

May 1,2007 

S U BSC RI PTlO N I NSTRUC TI 0 NS 
(please read carefully) 
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Each subscriber for the Secured Promissory Notes, Five Thousand ($5,000) 
Dollars per Note (the “Notes”) of Tri-Core Mexico Land Development, LLC, an Arizona 
Limited Liability Company (“the Company”), must complete and execute the 
Subscription Documents in accordance with the instructions set forth below. The 
completed documents should be sent to Tri-Core Mexico Land Development, LLC, 8840 
E. Chaparral Road, Suite 150, Scottsdale, AZ 85250. 

I. These Subscription Documents contain all of the 
purchase the Notes. This material is arranged in 

Subscription Agreement 
0 Promissory Note 

Confidential Prospective 

II. All investors must complete in nd sign the Subscription 

Ill 

Documents where appropriate. 

Payment for the Notes mu 

k payable, in the appropriate 
er of Notes purchased (at Five 

per Note), to Tri-Core Business 
Your check should be enclosed with 

tion documents. 

be available for use. 

IV SPECIAL INSTRUCTIONS 

FOR CORPORATIONS. Include copy of Board resolution designating the 
corporate officer authorized to sign on behalf of the corporation, a Board 
resolution authorizing the investment, and financial statements. 

FOR PARTNERSHIPS. Provide a complete copy of the partnership agreement, 
questionnaire, and financial statements for each General Partner. 

FOR TRUSTS. Provide a complete copy of the instruments or agreements 
creating the trust, as amended to date. 
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Print Name of Subscriber: Rodnev Fetter 

Amount Loaned: $100,000.00 

Number of Notes: Twenty (20) 

Subscription Agreement 

To: Tri-Core Mexico Land Development, LLC 
8840 E. Chaparral Road 
Suite 150 
Scottsdale, AZ 85250 

Gentlemen: 

of Tri-Core Mexico Land Developme 
Liability Company, and agrees to loan 
per Note for an aggregate loan 
subject to the conditions (a) 

usand ($5,000) Dollars 

materials included therewith, and all 
The minimum loan is Five Thousand 

($5,000) Dollars, but 

ompany is offering a maximum of Seven Hundred 
00) Dollars per Note, with a minimum subscription of 

a limited number of investors pursuant to an exemption 

under certain other laws, including the securities law of certain 

The undersigned is delivering to the 
Company executed copies of this Subscription Agreement (the "Agreement"), the 
Note(s), Offeree Questionnaire, and all other applicable exhibits and documents (the 
"Subscription Documents"). The Subscription Documents should be delivered to Tri- 
Core Mexico Land Development, LLC, at 8840 E. Chaparral Road, Suite 150, 
Scottsdale, AZ 85250. The undersigned understands and agrees that he or it will not 
become a "Holder" of the Note(s) and the Company shall not become a "Maker" of the 
Note(s) unless and until the Agreement and Note(s) are executed by the Company. 

3. Documents to Be Delivered. 
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4. Making of Loan Amount. The undersigned, simultaneously with the 
delivery of the Subscription Documents to the Company, hereby tenders to the 
Company the Loan Amount by check made payable to the order of Tri-Core 
Business Development, LLC in the amount indicated above. 

5. Acceptance or Rejection of Subscription. The undersigned 
understands and agrees that the Company reserves the right, exercisable in its sole 
discretion, to accept or reject any subscription, in whole or in part, for any reason and 

whether his or its subscription has been accepted or reject 

this Agreement and the Note(s) and return them to the 

in part, will be returned to the undersig cable. If this 

of no effect. The undersigned does n w or revoke his or its 
ain state laws, except 

the Loan Amount from the 
pany has not accepted the 

rsigned may withdraw his or its 

iscretion, to accept the subscription in 

completed and executed Subscri 

subscription during the ACC 

Company subsequently 
whole or in part. 

the maximum offering subscription amount of Three 
housand ($3,500,000) Dollars 

hstanding the above, this offer shall terminate one (1) year 
of this Private Placement Memorandum; or on such later 

not exceeding thirty (30) days thereafter to which the Company, in its 
discretion, may extend this Offering. 

7. Closing of the Loan. The Note(s) subscribed for herein shall not be 
deemed made by the Company or held by the undersigned until this Agreement and the 
Note(s) have been countersigned by the Company, and until the funds delivered by the 
undersigned to the Company with the Subscription Documents have been deposited in 
the Holding Account and have been cleared by the applicable bank of the Company (the 
“Effective Date”). Upon the Effective Date, (a) the undersigned shall have loaned to the 
Company the Loan Amount, (b) the undersigned shall become the Holder and the 
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Company shall become the Maker of the Note(s) subscribed for by the undersigned, 
and (c) both the undersigned and the Company shall be bound by the terms of the 
Private Placement Memorandum and the Subscription Documents and any other 
undertakings described herein. 

8. Representations and Warranties. 

(a) The Company hereby represents and warrants as follows: 

(i) The Company is a Limited Li 

authority to own, lease and ope 
business as now being conduct 

(ii) This Agreem 

with its terms (e 

generally and by leg 

in accordance 
ay be limited by 
reorganization or 

limitations on the availability of 
table remedies under or by 
pany has all requisite power 

and to consummate the transactions 
I persons who have executed this 

s) on behalf of the Company have been 
y all necessary corporate action. Neither 

nd delivery of this Agreement and the Note(s) nor 
on of the transactions contemplated hereby will (A) 

f the Company, as currently in effect: (B) violate any 

upon, the Company or the securities, assets, properties, operations 
orbusiness of the Company; or (C) violate any law or regulation 
applicable to the Company or to the securities, assets, properties, 
operations or business of the Company. 

(b) In order to induce the Company to accept the subscription made 
hereby, the undersigned hereby represents and warrants to the Company 
as follows: 

(i) The undersigned has received the Private Placement 
Memorandum and the Subscription Documents. The undersigned 
has read and understands the Private Placement Memorandum 
and Subscription Documents and the information contained in 
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those documents concerning the Company and this Offering or has 
caused his or its representative to read and examine the Private 
Placement Memorandum and Subscription Documents. The 
undersigned has relied only on the information about the Company 
contained in these documents and his or its own independent 
investigation in making his or its subscription. The undersigned 
understands that the Notes will be issued with the rights and 
subject to the conditions described in the Private Placement 
Memorandum and Subscription Documents; ' 

(ii) The undersigned is familiar with th 
the Offering and is aware tha 
degree of risk and the unders 
Private Placement Memorandu 

(iii) The undersigned here 
each and every p 
agrees with each a 
acceptance by th 
agrees to be boun 

ription made hereby, 

ges and is aware that there is no 
ance of the Company. 

an individual (A) has reached the age of 
resides and (6) is a bona fide 

t a temporary or transient resident) of 
signature on the signature page hereof 

sent intention of becoming a resident of any other 
ion. The undersigned, if a partnership, corporation, 

ty company, trust or other entity, was organized or 
under the laws of the jurisdiction set forth below the 

signature page hereof and has 
resent intention of altering the jurisdiction of its organization, 

(vi) The undersigned has the financial ability to bear the 
economic risk of an investment in the Offering, has adequate 
means of providing for his or its current needs and personal 
contingencies, has no need for liquidity in the Note(s) and could 
afford a complete loss of his or its investment in the Offering. 

assurance a 

(vii) The undersigned represents and warrants to the Company 
that he or it comes within one of the categories of investors as 
defined in Exhibit 1 hereto (please indicate by providing your initials 
next to the appropriate category in which the undersigned is 
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included, and if the undersigned is an Accredited Investor, check 
the appropriate category of Accredited Investors in which the 
undersigned is an entity). 

(viii) The undersigned has been given the opportunity to review 
the merits of an investment in the Offering with tax and legal 
counsel or with an investment advisor to the extent the undersigned 
deemed advisable. 

(ix) The undersigned's overall commi 

his or its net worth and his or its i 
cause such overall commitment to 

financial and business m 

(xi) The undersi a full opportunity to ask 
rom the Company and its 

onditions of this Offering and 
such other information as he 

ten representations have been made 
furnished to the undersigned or the 

rs in connection with the Offering or interests 
inconsistent with this Subscription Agreement. 

is not participating in the Offering as a result of or 
. (I) any advertisement, article, notice or other 

ral solicitation or general advertising. 

(xii) If the undersigned is a corporation, limited liability company, 
partnership, trust or other entity, it is authorized and qualified to 
make this loan to the Company and the person signing this 
Agreement on behalf of such entity has been duly authorized by 
such entity to do so. 

(xiii) If the undersigned is a corporation, limited liability company 
or partnership, the person signing this Agreement on its behalf 
hereby represents and warrants that the information contained in 
this Agreement completed by any shareholders of such corporation, 
members of such limited liability company or partners of such 

I 
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partnership is true and correct with respect to such shareholder, 
member or partner (and if any such shareholder is itself a 
corporation, limited liability company or partnership, with respect to 
all persons having an equity interest in such corporation, limited 
liability company or partnership, whether directly or indirectly) and 
that the person signing this Agreement has made due inquiry to 
determine the truthfulness and accuracy of the information 
contained in this Agreement. 

(xiv) The purchase of the Note(s) by t 
duly authorized, and the execution, del 

agreement, certificate of inc 

on, resale, distribution, or 

attempt to sell any of the Note(s). 

ain states in reliance on specific exemptions from registration, 
-(B) the Confidential Memorandum and Subscription Documents 
have not been filed with or reviewed by the Securities and 
Exchange Commission or the securities department of any state 
and no securities administrator of any state or the federal 
government has recommended or endorsed this Offering or made 
any finding or determination relating to the fairness of an 
investment in the Company, and (C) the Offering of the Note(s) by 
the Company is intended to be exempt from registration pursuant to 
Section 4 (2) of the Act and the rules promulgated thereunder by 
the Securities and Exchange Commission, and that the 
undersigned's Note(s) cannot be sold, pledged, assigned or 
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otherwise disposed of unless they are registered under the Act or 
an exemption from such registration is available. 

(xvii) The undersigned represents and warrants that he or it will 
not transfer or convey all or part of his or its financial interest in the 
Note(s) unless such Note(s) are subsequently registered under the 
Act, or an exemption from such registration is available and without 

it effective until the 

Company will be relying on such information to its possible 
detriment in deciding whether the Company can make these 
Note(s) to the undersigned without giving rise to the loss of an 
exemption from registration under the applicable securities laws. 

9. Foreign Person. If the undersigned has indicated on the signature page 
of this Agreement that he, she or it is a foreign person, he, she, or it agrees to 
notify the Company in writing within sixty (60) days of becoming a nonresident 
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. 

alien, foreign corporation, foreign partnership, foreign trust, foreign estate, or 
other foreign entity, as the case may be. 

I O .  Indemnity. The undersigned agrees to indemnify and hold harmless the 
Company, its managers, members, agents, attorneys and affiliates and each 
other person, if any, who controls any thereof, within the meaning of Section 15 
of the Act, against any and all loss, liability, claim, damage and expense 
whatsoever (including, but not limited to, any and all expenses reasonably 

commenced or threatened or any claim whatsoever) aris 

comply with any covenant or agreement made b 

the foregoing in connection with this transacti 

11. Notice. All notices in connect 

therefore, or sent by certified mai 
hereto at their addresses set 
hereafter be designated by 
11) with a copy, in the cas 

85250. Such notice s 

to each of the parties 
her address as may 

onal or overnight delivery or five 

s and, subject to the above limitation, their assigns, 

Agreement shall be deemed to have been made in the State of 
d any and all performance hereunder, or breach thereof, shall 
ted and construed pursuant to the laws of the State of Arizona 

without regard to conflict of laws rules applied in State of Arizona. The 
parties hereto hereby consent to personal jurisdiction and venue 
exclusively in the State of Arizona with respect to any action or proceeding 
brought with respect to this Agreement. 

rceable by any third party. 

(c) This Agreement contains all oral and written agreements, 
representations and arrangements between the parties with respect to its 
subject matter, and no representations or warranties are made or implied, 
except as specifically set forth herein. No modification, waiver, or 
amendment of any of the provisions of this Agreement shall be effective 
unless in writing and signed by both parties to this Agreement. 
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(d) No waiver of any breach of any terms of this Agreement shall be 
effective unless made in writing signed by the party against whom 
enforcement of the waiver is sought, and no such waiver shall be 
construed as a waiver of any subsequent breach of that term or of any 
other term of the same or different nature. 

(e) 
thereof to any person or party or circumstances 
unenforceable under applicable law, such event shall 
render invalid or unenforceable the remainder o f t  

(9 Each of the parties hereto 
and execute such other docu 
subsequently, as may be reason 
carry out the provisions and purposesl 

If any provision or portion of this Agreement or the application 

IN WITNESS WHEREOF, the undersig cution hereof, agrees 
to be bound by this Agreement. 

Executed this 28th day of November, 2 

If the Investor is an INDl 

citizen or resident of the United States. 

I Print Name of Spouse 
(if Funds are to be invested in Joint Name or are 

Community Proipertvl 

Print rity Number of Individual Print Social Security Number of Spouse 
(if Funds are to be Invested in Joint Name or are 

Community Property) 

Signature of Individual Signature of Spouse 
(if Funds are to be Invested in Joint Name or are 

Community Property) 
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Print Address of Residence: Print Residential TeleDhone Number: 

If the investor is PARTNERSHIP, CORPORATION, TRUST OR OTHER ENTITY, 
complete the following: 

t t  

Print Name of Partnership, Corporation 
Trust or Entity 

Print Name of Authodz - Print Federal Tax Identification Number 

Print Residential TeleDhone Number: 

ACCEPTANCE 

oregoing, including the subscription described therein, are agreed to and 
th day of November, 2007. 

TRI-CORE MEXICO LAND 
DEVELOPMENT, LLC 

By: 
Jason Todd Mogler 
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EXHIBIT 1 
INVESTOR STATUS 

(Please indicate by providing your initials next to the appropriate category in which the 
undersigned is included, and if the undersigned is an Accredited Investor, check the 
appropriate category of Accredited Investors in which the undersigned is an entity). 

initials A. “Nonaccredited Investor”. The undersi 
meet the definition of an “Accredited 
herein below; 

Investor as defined bel 

0 1 .  Any natural perso h, or joint net worth 
e Million ($1,000,000) 

al income in excess of Two 

with that person’s spouse, at the time o 
Dollars: 

income with that person 
Dollars in each of those 
income level in the curre 

Investment Act 
subdivisions or any agency or instrumentality of a state or its political subdivisions, for 
the benefits of its employees if such plan has total assets in excess of Five Million 
($5,000,000) Dollars; any employee benefit plan within the meaning of the Employee 
Retirement Income Security Act of 1974, if the investment decision is made by a plan 
fiduciary, (as defined in Section 3(21) of such Act, which is either a bank, savings and 
loan association, insurance company or registered investment adviser) or if the 
employee benefit plan has total assets in excess of Five Million ($5,000,000) Dollars if a 
self-directed plan, with investment decisions made solely by persons that are accredited 
investors; 
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0 4 .  Any private business development company (as defined in Section 
202(a)(22) of the Investment Advisers Act of 1940); 

0 5 .  Any organization described in Section 501(c)(3) of the Internal 
Revenue Code, corporation, Massachusetts or similar business trust, or partnership, not 
formed for the specific purpose of acquiring the securities offered with total assets in 
excess of Five Million ($5,000,000) Dollars; 

06. Any director, executive officer or general partne 
securities being offered or sold, or any director, executive officer, or 
general partner of that issuer; 

0 8 . ’  Any entity in which alllI 
Investors. 

ners are Accredited 

NOTE: Entities (a) which are formed 
or (b) the equity owners of 
purpose of investing in the C 
owner must meet the d 
2,3,4,5,6 or 7 above a 
all suitability requirem 

* If this box is checked, please indicate on a separate schedule to be attached hereto, the category 
of Accredited Investor in which each equity owner of such entity is included. 
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EXHIBIT B 

PROMISSORY NOTE 

THIS NOTE HAS BEEN MADE FOR INVESTMENT PURPOSES ONLY AND 
NOT WITH A VIEW TO OR FOR SALE IN CONNECT1 
DISTRIBUTION THEREOF AND HAS NOT BEEN R 

IS SUBSEQUENTLY REGISTERED OR A 

TO SUCH TRANSFER. 

Tri-Core Mexico Land Dev 
Company, with offices at 8840 E. 
85250 (the "Maker"), for value recei 
legal entity designated in this Note 
Hundred Thousand Dollars 
(80%). Interest shall be d 
commencement d 
to the Holder no I 

whether in full or 

ona Limited Liability 
E O ,  Scottsdale, AZ 

e Individual and/or 

ut premium or penalty. 

I be defined as one or more of the following events ("Event of 
Default") occurring and continuing: 

(a) The Maker shall fail to pay any interest payment on this Note 
when due for a period of thirty (30) days after notice of such default 
has been sent by the Holder to the Maker. 

(b) 
Maker. 

The Maker shall dissolve or terminate the existence of the 
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(c) The Maker shall file a petition in bankruptcy, make an 
assignment for the benefit of its creditors, or consent to or 
acquiesce in the appointment of a receiver for all or substantially all 
of its property, or a petition for the appointment of a receiver shall 
be filed against the Maker and remain unstayed for at least ninety 
(90) days. 

Upon the occurrence of an Event of Default, the Holder of thi 
written notice to the Maker, declare the unpaid principal amount 
interest of the Note immediately due and payable. 

3. 

The Note(s) offered by the MAKER are secured 

4. 

The Commencement Date of the N 
that certain “Subscription Agreem 
Placement Memorandum. 

5. STATUS OF HOLDE 

The Maker may treat t 
for the purpose of 
purposes, and shall 
Maker so consents in wn 

SECURITY FOR PAYMENT OF THE NOTE(S 

COMMENCEMENT DATE OF THE NO 

ate,’’ as defined in 
ibit A to the Private 

the absolute owner of this Note 
rincipal or interest and for all other 
y notice to the contrary, unless the 

6. SECURITIES ACT RESTRICTIONS 

een registered for sale under the Act. This Note may not be 
pledged, assigned or otherwise disposed of, unless certain 
d, as more fully set forth in the Subscription Agreement. 

party in an action to enforce this Note shall be entitled to 
reasonable attorneys’ fees, costs, and collection expense. 

8. MISCELLANEOUS. 

(a) Successors and Assigns. The Holder may not assign, transfer or 
sell this Note to any party without the express written consent of the 
Maker. This Note shall be binding upon and shall inure to the benefit of 
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the parties, their successors and, subject to the above limitation, their 
assigns, and shall not be enforceable by any third party. 

(b) Entire Agreement. This Note contains all oral and written 
agreements, representations and arrangements between the parties with 
respect to its subject matter, and no representations or warranties are 
made or implied, except as specifically set forth herein. No modification, 
waiver, or amendment of any of the provisions of this Note shall be 

(c) Notices. All notices in connection with this N 

85250. Such notice shall be overnight delivery 

nvenience for reference only 

or portion of this Note or the 
circumstances shall be invalid 
event shall not affect, impair, 

his Note shall be deemed to have been made in 

and shall be of no 

t with respect to this Note. 

Holder: 

Tri-Core Mexico Land Development, Rodney Fetter 
LLC, 
An Arizona Company 
8840 E. Chaparral Road - Suite 150 
Scottsdale, AZ 85250 

Print Name 

Signature & Date 
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EXHIBIT C 

Tri-Core Mexico Land Development, LLC, 

Investor Suitability Questionnaire 

To: Prospective purcha 
Development, LLC (the “Company”). 

The Purpose of this Qu 
determine whether you are an “Accredited Investor,” as federal and state 

he Company for 

r, that this Questionnaire Your answers will be kept as confidential as p 
may be shown to such persons as the Comp 
an Accredited Investor or to ascertain your gen 

Please answer all questio 

A. Personal 

1. Full Name: 

3; ’ ‘Residence Tefiphone: ( ) 
I 

I 1 4 84 i i  hi Where a b  y,@d :registered to vote (County & State)? 
I 

5. ypur flt&r’s license is issued by the following state: 

6. Other Residences or Contacts: Please identify any other state where you own a 
residence, are registered to vote, pay income taxes, hold a driver‘s license, or have 
any other contacts, and describe your connection with such state: 

7. Please send all correspondence to: 
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(1) - Residence Address (as set forth in item A-2) 

(2) - Business Address (as set forth in item B-1) 

8. Date of Birth: 

9. Citizenship: 

I O .  Social Security Number or Tax I.D. 

B. Occupations and Income 

(a) Business Address: 

(b) Business Telephone Numb 

2. Gross income during each of the I 

(1) - $25,000 
I 

(2) - $100, 

3. Joint gross incom h of the last two years exceeded $300,000 

gross income during current year exceeds: 

(3) $50,000 

(4) - $200,000 

gross income with spouse during current year exceeds $300,000 

C. NetWorth 

1. Current net worth or joint net worth with spouse (note that “net worth” includes all of the 
assets owned by you and your spouse in excess of total liabilities, including the fair market value, 
less any mortgage, of your principal residence.) 

(1) $50,000-$100,000 (2) $1 00,000-$250,000 (3) $250,000-$500,000 
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$750,000-$1,000,000 (6) over $1,000,000 (4)- $500,000-$750,000 (5) 

2. Current value of liquid assets (cash, freely marketable securities, cash surrender value of life 
insurance policies, and other items easily convertible into cash) is sufficient to provide for current 
needs and possible personal contingencies: 

(1 )- Yes (2)- No 

D. Affiliation with the Company 

E. Investment Percentage of Net Worth 

F. Consistent Investment Strategy 1 

stment strategy? 

G. Prospective lnve 

understands th 
Questionnaire is true and complete, and the undersigned 

counsel will rely on such information for the purpose of 

Date: 
Signature 

Signature (ofjoint purchase ifpurchase is to be made as 
joint tenants or as tenants in common) 
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EXHIBIT D 

TRI-CORE MEXICO LAND DEVELOPMENT, LLC BUSINESS PLAN 

On file with Tri-Core Business Development, LLC. 
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